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FILE NO. 191172 ORDINANCE: ... 0. 

[Levying Special Taxes - Special Tax District No. 2019-2 (Pier 70 Leased Properties)] 

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

District No. 2019~2 (Pier 70 Leased Properties). 

NOTE: Unchanged Code text and uncodified text are in plain Arial font 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strifothrnugh. ital.ins Tim.ns l'Inw RnmrrMfnnt 
Board amendment additions are in doubie-underiined Ariai font. 
Board amendment deletions are in strikethrough /\rial 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 arid 

County of San Francisco ("Board") hereby finds, determines, and declares, based on the 

record before it, that: . 

(a) California Statutes of 1968, Chapter 1333 ("Burton Act") and San Francisco · 

Charter Section 4.114 and Appendix 8, beginning at Section 83.581, 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, opera,te, maintain, manage, 

.regulate, and control the lands whhin Port jurisdiction. 

(b) FC Pier 70, LLC, a Delaware limited liability company ("Master Developer") and the 

City, acting by and through the Port, are parties to a Disposition and Development Agreement 

(as amended from time to time, "ODA"), including a Financing Plan (as amended from time to . 

time, "Financing Plan"), that governs the disposition and development of approximately 28 

acres of land in the waterfront area of the City known as Pier 70 ("Project Site"). 

Ill 
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(c) In the general election held on November 4, 2014, an initiative entitled, the "Union 
. . . . . 

Iron Works Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative" 

("Proposition F"), was approved by the voters in the City. 

( d) The ODA contemplates a project ("Project") under which the Port would initially 

lease the Project Site to the Master Developer for infrastructure development, and, ultimately, 

lease and sell parcels in the Project Site to vertical developers, for development of a mixed- l · 
use project described in the ODA. l 

( e) 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 

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 pay for the costs of such 

improvements. 

(f) At its 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 Environmental Impact Report ("FEIR") for the Project (Case No. 2014-001272ENV) 

pursuant to the California Environmental Quality Act ("CEQA") (California Public Resources 

Code Sections 21000 et seq.), the CEQA Guidelines (14 C.al. 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. 

(g) ln recommending the proposed Planning Code amendments for approval by this 

Board at its hearing on August 24, 2017, by Motion No. 19977, the Planning Commission 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 Chapter 43, Article X of the Administrative Code ("Code"), which Code 

incorporates by reference the Mello-Roos Community Facilities Act of 1982, as amended 

("Mello-Roos Act"), this Board is authorized to establish special tax districts and to act as the 

legislative body for each such district. 

(i) On November 19, 2019, this.Board adopted Resolution No. 502-19 entitled 

Uf"J...-..-..-..1 •• +;_ ..... ...J ............ 1 ...... -:-.-. .t,[...._ : .... .L ............ .L.!-·- -.C..L.L.- n ____ ..J .L_ --L-'-1~-'- ,,-...!.L... ----' r--., _____ .1.. •• _.er-.. .... r- __ . -~- -- I 
['-.CvUIULIUll UCvlc:tllll8 Liiv llllCIJLIUll Ul UIC DUdlU LU (:;:C,LdUll::>lrvlLY dllU vUUlllY UI Odil rrcUIGl:::iGU 

Special Tax District No. 2019-2 (Pier 70 Leased Properties) 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 Acf' 

("Resolution of Intention"), which Resolution of Intention 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. 

.191078, stating its intention to form (i) the "City and County of San Francisco Special Tax 

District No. 2019-2 (Pier 70 Leased Properties)" ("Special Tax District") and (ii) a 11City and 

County of San Francisco Special Tax District No. 2019-2 (Pier 70 Leased Properties) (Future 

Annexation Area)" ("Future Annexation Area"), pursuant to the Code. 

U) On November 19, 2019, this Board also adopted Resolution No. 503-19 entitled 

"Resolution declaring the intention of the Board to incur bonded indebtedness anc:l other debt 

in an aggregate principal amount notto exceed $1,841,600,000 for the City and County of 

San Francisco Special Tax District No. 2019-2 (Pier 70 Leased Properties) and determining 

other matters related thereto, as defined herein" ("Resolution of Intention to Incur 

Indebtedness"), which Resolution of Intention to Incur Indebtedness was signed by the Mayor 

on November 27, 2019, a complete copy of which is on file with the Clerk of the Board in File 

No. 191079, stating its intention to incur bonded indebtedness and at.her debt (as defined in 
. . . 

the Mello-Roos Act) within the boundaries of the Special Tax District for the purpose of 
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financing the costs of certain facilities specified in the Resolution of Intention. 

(k) Notice was published as required by the Code of the intention of this Board to form 

the SpeQial Tax District and the Future Annexation Area, to levy a special tax to provide for 

certain facilities, services, and incidental expenses and to incur bonded indebtedness and 

other debt for the Special Tax District in an amount not to exceed $1,841,600,000. 

(I) On January 14, 2020, this Board held noticed public hearings as required by the 

. Code. At said hearings all persons desiring to be heard on all matters pertaining to the 

formation of the Special Tax District ·and the Future Annexation Area, the levy of said special 

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

evidence was presented and considered by this Board and full and fair hearings were held. I 
(m) Subsequent to the hearings, this Board adopted resolutions entitled "Resolution of · 

formation of City and County of San Francisco Special Tax District No. 2019-2 (Pier 70 

Leased Properties) and a Future Annexation Area; determining other matters in connection 

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

Act" ("Resolution of Formation"), "Resolution determining necessity fo incur bonded 

indebtedness and other debt in an aggregate principal amount not to exceed $1,841,600,000 

for the City and County of San Francisco Special Tax District No. 2019-2 (Pier 70 Leased 

· Properties) and determining other matters in connection therewith, as defined herein" 

. ("Resolution of Necessity") and "Resolution calling special election in City and County of San 

Francisco Special Tax District No. 2019-2 (Pier 70 Leased Properties) and determining other 

matters in connection therewith, as defined herein" ("Resolution of Special Election") , which 

resolutions defined the facilities, services, and incidental expenses to be financed by the 

Special Tax District, established the Special Tax District, authorized the levy of special taxes 

within the Special Tax District, determined the necessity to'incur bonded indebtedness and 

other debt in the Special Tax District and called an election within the Special Tax District on 
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·the propositions of incurring indebtedness, levying the special taxes, and establishing an 

appropriations limit within the Special Tax District. 

(n) In the Resolution of Formation, this Board made certain findings u.nder CEQA 

about the FEIR for the disposition and development of the Project Site, and those findings are 

incorporated in this Ordinance as if set forth in their entirety herein. 

I 

(o) In the Resolution of Fnrm;::itinn, thi~ Rn;::irrl rleterm!ned that in order to 2dv2nce the 
1 

public purposes of the Cify, the type of facilities proposed to be financed by the Special Tax 

District and pursuant to the Code shall consist of those items listed as facilities in Exhibit A 

hereto and by this reference incorporated herein ("l=acilities"). 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 orqer to advance 

the public purposes of the city, the type of services proposed tO be financed by the Special 

Tax District and pursuant to the Code shall con.sist of those items listed as services in Exhibit 

A hereto and by this reference incorporated herein ("Services"). The list of Services in Exhibit 

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

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

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

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

incidental expenses in Exhibit A hereto and by this reference incorporated herein ("incidental 

expenses"). 

(r) On January 27, 2020, a special election was held within the Special Tax District at 

which the qualified electors approved the propositions of incurring indebtedness, levying the . 

special taxes, and establishing an appropriations limit within the. Special Tax District by the 

two-thirds vote required by the Code. 

Ill 
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Section 2. The Board hereby authorizes and levies special taxes within the Special 

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

Method") set forth in the Resolution of Formation, 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. 191168. The special· taxes are hereby levied commencing in fiscal year 2020-21 

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

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

period provided in the Rate and Method, as contemplated by the Resolution of Formation and 

the Resolution of Necessity,.and all costs of administering the Special 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 the specific special tax rate and amount to be 

levied for the 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 shall the special taxes be levied on any parcel within the Special 

Tax District in excess of the maximum special taxes specified in the Resolution of Formation I 
and the Rate and Method. · 

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

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

. the 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 taxes. 

Section 6. The special 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 
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penalties and the same procedure and sale in cases of delinquency as provided for ad 

valorem taxes; provided, however, that this Board hereby expressly approves the use of hand 

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

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

Section 53356.1 of the Mello-Roos Act shall apply to delinquent special tax payments. 

in the Resoiution of Formation, the Board deciared that it expects that the real property 

in the Special Tax District that will be subject to the special taxes will consist of leasehold or 

possessory interests in land owned by the City or.the Port Commission, and approved the 

levy of Special Taxes on such leasehold or possessory interests on the secured property tax_ 

. roll of the City and County of San Francisco. 

The Director of the Office of Public Finance of the City is hereby authorized and 
. . 

directed to provide all necessary information to the appropriate officers of the City in order to 

effect proper billing and collection of the special taxes, so that the special taxes shall be 

included on the secured property tax roll of the City for fiscal year 2020-21 and for each fiscal 

year thereafter until the Bonds and all costs of administering the Special Tax District are paid 

in full or such longer period of time provided in the Rate and Method. 

. Section 7. As permitted 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 

Future Anf}exation Area that are annexe9 to the Special Tax District at the rate or rates to be 

approved unanimously by the owner or owners of each parcel or parcels to be annexed to the 

Speci0l Tax District. 

Section 8. Severability. lffor any reason any portion of this Ordinance is found by a 

court of competent jurisdiction to be invalid, or if the special 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 taxes to the remaining parcels 
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within the Special Tax District sha!rnot be affected. Furthermore, if any section, subsection, 

sentence, clause, phrase, 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 not affect the validity of the remaining portions ·or applications 

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

each and every section, subsection, sentence, clause, phrase, and word not declared invalid I · 
or unconstitutional without regard to whether any other portion of this Ordinance 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 Mayor signs the Ordinance, the Mayor returns the 

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

Board overrides the Mayor's veto of the Ordinance. 

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

By:~------'--'.-!---++/_\ ___ ~~"----
MARK D. BLAKE "-________./ 
Deputy City Attorney 
n:\legana\as2019\2000155\01411897 .docx 

Mayor Breed 
BOARD OF SUPERVISORS 

801 
Page 8 

I 



EXHIBIT A 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2019-2 

(Pier 70 Leased Properties) 

1 

.2 

3 

4 

5 

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

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

8 Exhibit A. Capitalized terms used in this Exhibit A but not defined herein have the meaning 

9 given them in the Appendix to Transaction Documents for the Pier 70 28-Acre Site Project, 

1 O attached as an appendix to the Disposition and Development Agreement ("ODA"), dated as of 

11 May 2, 2018, by and between the Port· and the Developer, including all exhibits and 

12 attachments, as may be amended from time to time. When used in this Exhibit A, "including" 

13 has the meaning given to it in the DOA. 

14 

15 ' 

16. 

AUTHORIZED FACILITIES 

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

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

19 the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X) and the Mello-Roos 

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

.21 

· 22 1. Land Acquisition - includes, but is not limited to, acquisition of land for public 

23 improvements or for other requirements under the DOA. 

24 

25 
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1 2. Demolition and Abatement - includes, but is not limited to, Site Preparation costs, 

2 including abatement of hazardous materials, removal of below-grade, at-grade, and 

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

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

5 

6 3. Auxiliary Water Supply System - includes, but is not .limited to, main pipe, lateral~, 

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

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

9 

1 O 4. Low Pressure Water - includes, but is not limited to, main pipe, laterals, water meters, 

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

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

13 and offsite low pressure water supply network intE?nded for do.mestic use. 

14 

15 5. Non-Potable Water - includes, but is not limited to, main pipe, laterals; water meters, 

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

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

18 . and any other components required for non-potable water supply network intended to 

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

20 · landscaping', and non-potable uses within .buildings. 

21 

22 6. Combined Sanitary Sewer and Stormwater Management- includes, but is not limited to, 

23 retrofit of existing combined sewer facilities, new gravity main pipe, force main pipe and 

24 associated valves, laterals, manholes, catch. basins, traps, air vents, pump stations, 

25 outfalls, lift stations, connections to existing systems, stormwater treatment BMPs such 
1 
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. as detention vaults, and any other components required for a network intended to 

convey storm water and sanitary sewage, including components, such as ejector 

pumps, associatt;:d with vertical buildings to meet design criteria for the Horizontal 

Improvements. 

7. joint Trench & Ury Utn1tles - includes, but is not limited to, installation of prirnary and 

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

main, and anodes for dJ"Y utilities including electrical, gas, telephone, cable, internet, 

. and information systems. 

11 8. Earthwork and Retaining Walls - includes, but is notlimited to, Site Preparation 

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

13 stabilization, ground improvement, installation of geogrid, surcharging, wick drains, 

14 excavation, rock fragmentation, grading, placement of fill, compaction, retaining walls, 

15- subdrainage, erosion control, temporary fencing, and post-construction stabilization· 

16 such as hydroseeding. Also, inC!udes, but is not limited to, excavation of future vertical 

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

18 Horizontal Improvements. 

19 

20 9. Roadways - includes, but is not limited to, Public ROWs, road subgrade preparation, 

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

22 concrete gutter, medians, colored asphalt and concrete, pavers, speed bumps, 

23 sawcutting, grinding, conform paving, resurfacing, any other components required for 

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

25 and striping, traffic control signage, traffic light signals, offsite traffic improvements, and 
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1 any other components or appurtenant features. as required in the approved 

. 2 Improvement Plan details and specifications. through the permitting process. 

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

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

5 foundations, signage, emergency services infrastructure, landscaping (including trees 

6 and silva cells and/or structural soil), irrigation, street furniture, waste receptacles, bike 

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

8 stands, any other components or appurtenant features as required in the approved 

9 Improvement Plan details and specifications through the permitting process, and 

10 interpretative signage and facilities. 

11 

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

13 and treatment, sanitary sewer, low pressure water, park lighting, community wifi, 

14 security infrastructure, low-voltage electrical, various hardscaping, irrigation, 

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

16 retrofit of shoreline structures and slopes (including demolition, excavation, installation 

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

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

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

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

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

22 DOA or Design for Development. 

.23 

24 12. Historic Rehabilitation Required for Horizontal Improvements - includes, but is not limited 

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

Building 21 -relocation, Building 108 reuse for b!ackwater treatment, and Building 15 

structural frame. 

13. Hazardous Soil Removal - includes, but is not limited to, removal and disposal of 

cur1lan1lnaleu ~uii whid1 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 Improvements. 

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

characterize the preferred Shoreline Protection Project and alternatives, including pre

entitlement planning and design work, environmental review, negotiation, and 

Regulatory Approvals related to the Shoreline Protection Facilities, conducted in 

accordance with Pier 70 Financing Plan Section 4.?(f) (Determining Pier 70 Shoreline 

Protection Facilities). 

15.Shoreline Protection Facilities includes, but is not limited to, future waterfront 

Improvements atthe San Francisco.shoreline to protect the area from perils associated 

with seismic events and climate change, including sea level rise and floods, and other 

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

· 16. Noonan Replacement Space, a space to accommodate the Noonan Space Lease in a 

new or rehabilitated building that meets the requirements of DOA§ 7.13 (Noonan 

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

Mayor Breed 
BOARD OF SUPERVISORS ExhibitA-5 

806 



1 

2 

3 

Occupancy and Noonan moving costs related to relocating Noonan Tenants frorn the 

existing Noonan Building to the Noonan Replacement Space. 

4 17 .Arts Building, a new building on Parcel E4 with space dedicated and restricted to 

5 · arts/light industrial uses in accordance with DOA§ 7.12 (Arts Building) and the Arts 

6 Program, as well as community space that cari be funded under the Financing Plan. 

7 

8 18. Historic Building Feasibility Gap as specified in Financing Plan Section 11.1 (Subsidy 

9 for Historic Buildings 12 and 21). 

10 

11 19. Deferred Infrastructure. 

12 I 
. I 

13 20. Entitlement costs, including Entitlement Costs and costs to. obtain approvals necessary 1 

14 · to proceed with development, incurred after the Reference Date to develc.ip 

15 improvements authorized to be financed by the San Francisco Special Tax Financing 

16 Law (Admin. Code ch. 43, art. X) and the Mello-Roos Community Facilities Act of 1982 

17 (Cal. Gov't Code Section 53311 et seq.), such as the cost to comply with the California. 

18 Environmental Quality Act, negotiate transaction documents, permitting of Horizontal 

.19 Improvements, subdivision mapping, conduct community outreach, and prepare 

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

21 campaign or ballot measure or any other expenses prohibited by law. Entitlement costs 

22 may include interim costs as approved from time to time by the Board of Supervisors. 

23 

24 21.Associated Public Benefits. 

25 
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22. Miscellaneous Horizontal Development Costs - any other Horizontal Development 

Costs associated with implementing the ODA, including any additional costs that the 

Parties agree shall be incurred by the Developer for the Project, including workforce 

liaisons; studies and consultant:;; required to comply with the DOA, such as auditors, 

inspectors, attorneys and appraisers; replacement and rework costs, including repairs 

to correct incidentai 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 DOA 

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

implementation of the DOA, includin·g developer management costs, construction 

management Fees, and asset management costs. 

25. Developer Mitigation Measures, including the formation oHhe Transportation 

Management Association and dust, vibration and asbestos monitoring. 

•26. Miscellaneous Costs, su'ch as costs associated with implementing the DOA, 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, apprais.als, workforce 

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

initiatives. 

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

2 acquisition of the facility or through the payment of fees for such facility. 

3 

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

5 

6 

STD. 

7 1 . The facilities to be financed shall include all Hard Costs and Soft Costs associated with the 

8 facilities, including the costs of the acquisition of land and rights·-of-way, the costs of design, . 

9 engineering and planning, the costs of any environmental or traffic studies, surveys or other 

10 reports, costs related to landscaping- and irrigation, soils and other environmental testing and 

11 observation, permits, plan check, and inspection fees, insurance, legal and related overhead 

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

13 other costs or appurtenances related to any of the foregoing as further defined in one or more 

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

15 

16 The facilities to be financed shall also include all incidental expenses, defined as follows: 

17 

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

1 ~ of environmental evaluations of those facilities. 

20 

21 (2) The costs associated with the creation of the STD, issuance of bonds, determination of the 

22 amount of taxes, collection of taxes, payment of taxes, or costs otherwise incurred in order to 

23 carry out the authorized purposes of the STD. 

24 

25 

Mayor Breed 
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1 

2 

3 

4 

5 

6 l 
7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 . 

19 

20 

21 

22 

23 

24 

25 

I 

(3) Any other expenses incidental to the construction, completion, and inspection of the 

authorized work, including costs for temporary facilities with a useful life of at least 3 years that 

are required to construct an authorized facility. 

(4) s·pecial taxes levied on a property in the STD and paid by the Master Developer on behalf 

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

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

Developer Return or Port Return, as applicable, and any interest payable on any promissory 

note payable to the STD. 

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

advances made to pay for 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 Sar,i 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.), in and, to the extent permitted by the DOA, outside the FC Project Area, including: 

Mayor Breed 
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1 a Maintenance, capital repair, replacement and operation (including public events) of 

2 

3 

4 

5 

6 

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 privately-leased property but identified as 

public open space in the DOA or Design for Development. 

7 QI Maintenance, capital repair, replacement and operation of Public Right-of-Ways 

8 (ROWs), including public streets"sidewalks, shared public ways, mid-block passages, 

9 bicycle lanes, and other paths of travel, associated landscaping and furnishings, . 

1 O retaining walls within the ROWs, and related amenities in the FC Project Area, 

11 including any portion of the Building 15 structure over 22nd Street, some of which may. 

12 be. located on privately-leased property but identified as public open space in the DOA 

13 or Design for Development. 

14 

15 <> Maintenance, capital repair, replacement and operation of Shoreline Improvements in 

16 

17 

18 

19 

20 

21 

and adjacent to the FC Project Area that were completed per the DOA, 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 p·ublic access to or environmental remediation of the San Francisco 

waterfront. · 

22 o Maintenance, capital repair, replacement and operation of landscaping and irrigation 

23 systems and other equipment, material; and supplies directly related to maintaining and 

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

25 

Mayor Breed 
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1 e Maintenance, capital repair, replacement and operation as needed of Public Spaces, 

2 

3 

including street cleaning and paving. 

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

5 

6 

7 

8 

receptacles, park benches, planting containers, picnic tables, bollards, bicycle racks. 

and corrais, and other furniture and fixtures and signage in Pubiic Spaces and Pubiic 

ROWs. 

9 e Maintenance, capital repair, replacement and operation of utilities in Public.Spaces and 

10 

11 

Public ROWs. 

12 • General liability insurance for any Public ROWs or structures in Public ROWs that 

13. 

14 

15 

16 

Public Works does not submit to the Board of Supervisors for City acceptance for City 

General Fund liability purposes and other commercially reasonab.le insurance 

coverages. 

17 o Port, City, or third party personnel, administrative, and overhead costs related to 

18 

19 

20 

maintenance or to contracting for and managing third-party maintenance, including rent 

for storage space needed.to support the maintenance activities. 

21 · o Any other costs authorized to be financed by the STD under the ODA. 

22 

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

24 years (Le., reserves), and used to fund services authorized to be financed by the STD. The 

25 term "operation" includes providing security and hosting special events.· 

.Mayor Breed 
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1 

2 

INCIDENTAL COSTS 

3 Special taxes collected in the STD will also fund; in whole or in part, the incidental costs 

4 associated with the facilities and services authorized to be financed. Incidental costs include, 

5 but are not limited to: 

6 

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

8 territory to the STD, to annually administer the STD, to levy and collect special taxes 

9 for the STD, and any other costs incurred in standard administration oft.he STD by the 

1 O City or their authorized consultants; 

11 

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

13 current or previous fiscal years; 

14 

. 15 3. Bond related expenses, including underwriters discount, reserve fund, capitalized 

16 interest, bond, disclosure, and underwriter counsel fees and all other incidental 

17 expenses; and 

18 

19 4. Reimbursement of costs related to the formation of the STD advanced by the City and 

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

21 reimbursement of any costs advanced by the City or any landowner(s) in the STD or. 

22 any party related to any of the foregoing, for facilities, fees or other purposes or costs 

23 of the STD. 

24 

25 
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FILE NO. 191172 

LEGISLATIVE DIGEST 

[Levying Special Taxes - Special Tax District No. 2019-2 (Pier 70 Leased Properties)] 

Ordinance levying special taxes within City and County of San Francisco Special Tax 
District No. 2019-2 (Pier 70 Leased Properties). 

Existing Law 

This is new law. 

Background Information 

The City, acting through the Port Commission, is empowered to manage lands within· 
the Port's jurisdiction.· The Port has entered into a Disposition and Development Agreement 
("DOA"), 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 DOA 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 DOA. 
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. 

Jn order to pay the cost for such future shoreline, public facilities, and public access 
infrastructure improvements, a communities facilities district ("San Francisco Special.Tax 
·District No. 2019-2 (Pier 70 Leased Properties)") ("District") has been established under the 
City's Special Tax District Financing Law ("Code"). The proposed Ordinance authorizes the 
levy of speeial 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 Office 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 Fo'rmation and the Rate and Method. 

n:\legana\as2019\2000155\01411972.docx 
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C I TY A N D G 0 U N TY 0 F SA N F RAN CI S C 0 

DEPARTMENT'OF ELECTIONS 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. 2019-2 (Pier 70 Leased Properties)" 

Honorable Members of the Board of Supervisors: 

This letter confirms that on December 5, 2019, I 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. 2019-2 (Pier 70 Leased Properties) (the "Special Tax District"), as such territory is (a) shown on the 
boundary map for the Special Tax District, reference to which maps is hereby made and by this reference 
incorporated 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) 
4111 009 San Francisco Port 

Commission 
4052 008 San Francisco Port 

Commission 
4052 012 San Francisco Port 

Commission 
4114 005 San Francisco Port 

Commission 
4114 006 San Francisco Port 

Commission 
4116 008 San Francisco Port 

Commission 

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

· / John Arn 
l 
"'-, 

'·~ / 
~ 

English (415) 554-4375 
. Fax (415) 554-7344 

TTY ( 415) 554-4386 

sfelections.org 
1 Dr. Carlton B. Goodlett Place 

City Hall, Room 48, San Francisco, CA 94102 
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CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT NO. 2019-2 

(PIER 70 LEASED PROPERTIES) 

PUBLIC AGENCY STATEMENT AND CONSENT 

Board of Supervisors of the 
City and County of San Francisco 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94 i 02 

Members of the Board of Supervisors: 

___ 1 or-.h_-z __ , 2019 

The Board of Supervisors of the City and County of San Francisco (the "City") has initiated 
formation of City and County of San Francisco Special Tax District No. 2019-2 (Pier 70 Lease.ct 
Properties) (the "Special Tax Districf') under Chapter 43, Article X of the San Francisco 
Administrative Code (as it may be amended from time to time, the "Code"}, which Code 1ncorporates 
by reference the Mello-Roos Community Facilities Act of 1982, as ar:nended (the "Mello-Roos Acr}. 
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 

i. 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 attached hereto and incorporated herein by reference 
(the "Property"). The undersigned warrants to the City with respect. to the Property that it is 
authorized to execute this Statement and that the submission of this Statement and participation in 
the proceedings to form the Special Tax District will not conflict with or constitute a breach of or 
default under any applicable law or administrative rule or regulation of the State of California, the 
United States of America, or of any department, division, agency or instrumentality of the State of 
California or the United States of America, or under any applicable court or administrative decree or 
order, or under any loan agreement, note, resolution, indenture, fiscal agent agreement, contract, 
agreement or other instrument to which the Property Owner is a party or is otherwise subject or 
bound. 

2. Consent to Proceedings. The Property Owner hereby consents to 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 Rate 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 (iii) 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 Section 533i 7(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 person or entity and, pursuant to Section 53340.1 of the Mello-Roos Act, the special 
tax will be levied on the leasehold interest and payable by the owner of the leasehold interest. 

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

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

5. . Elections. The Property Owner hereby consents to a special election being held 
under the Code to authorize the special taxes and the issuance of the bonds and other debt and to 
establish an appropriations limit forthe Special Tax District, to the consolidation of the matters into 
a single election and to the election being conducted by the City and its officials, using mailed or 
hand-delivered ballots, with such ballots being opened and canvassed and the results certified at 
the same meeting of the Board of Supervisors as the public hearings on the Special Tax District 
under the Code or as soon thereafter as possible. 

6. Waivers. To expedite the 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 tor the election are hereby waived. The Property 
Owner also waives any requirement as to the specific form of the ballot to be used for the election, 
whether under the Code, the California Elections Code or otherwise. 

This Statement may be executed in several counterparts, each of which shall be an original 
and alt 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 FRANCISCO, 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION 

2 
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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. 2019~2 (Pier 70 Leased Properties) (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 
the Appendix to Transaction Documents for the Pier 70 28-Acre Site Project, attached as an 
appendix to the Disposition and Development Agreement C'DDA"), dated as of May 2, 2018, by 
and betw.een the Port and the Developer, including <111 exhibits and attachments, as may be 
amended from time to time. When used in this Exhibit A, "including" has the meaning given to it 
in the DDA. 

AUTHORIZED FACILITIES 

The STD is authorized to finance Lhe purchase, construction, reconstruction, expansion, 
improvement, or rehabili ta ti on of all ·or any portion of the facilities authorized to be financed by 
the .San Francisco Special Tmc 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: 

I. Land Acquisition - includes, but is not limited to, acquisition of land for public 
improvements or for other requirements under the DDA. 

2. Demolition and Abatement - includes, but is not limited to, Site Preparation costs,· 
including abatement of hazardous materials, removal of below~::igrade, atDgrade, and 
above=grade facilities, and recycling or disposal of waste, including demolition and 
abatement within future vertical sites that is necessary for Horizontal Improvements. 

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

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

5. Non-Potable Water - includes, but is not limited to, main pipe, laterals, water meters, water 
meter boxes, back flow preventers, gate valves, air valves, blow-offs, cathodic protection, 
tie-ins, blackwater treatment facility (whether publicly or privately owned), and any other 
components required for non-potable water supply network intended to provide treated 
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wastewater for use in, among other things, irrigation of parks, landscaping, and non-potable 
uses within buildings. 

6. Combined Sanitary Sewer and Stormwater Management- includes, but is not limited to, 
retrofit of existing combined sewer facilities, new gravity main pipe, force main pipe and 
associated valves, laterals, manholes, catch basins, traps, air vents, pump stat.ions, outfalls, 
lift stations, connections to existing systems, stormwater treatment BMPs such as detention 
vaults, and any other components required for a network intended to convey storm water 
and sanitary sewage, including components, such as ejector pumps, associated with vertical 
buildings to meet design criteria for the Horizontal Improvements. 

7. Joini Trench & Dry Utilhies - includes, but is not limited to, instaiiation of primary and 
secondary conduits, overhead poles, pull boxes, vaults, subsurface enclosures, gas main, 
and anodes for dry utilities including efectrical, gas1 telephone, cable, internet, and 
information systems. 

8. Earthwork and Retaining Walls - includes, bvt is not limited to, Site Preparation activities 
including importation of clean fill materials, clearing and grubbing, slope stabilization, 
ground improvement, instaUation of geogrid, surcharging, wick drains, excavation, rock 
fragmentation, grading, placement of fill, compaction, retaining walls, subdrninage, 
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. 

9. Roadways - includes, but is not limited to, Public ROW~. road subgrade preparation, 
aggregate base, concrete roadway base, asphalt wearing surface, concrete curb, concrete 
gutter, medians, colored asphalt and concrete, pavers, speed bumps, sawcutting, grinding, 
conform paving, resurfacing, any other components required for onsite and offsite 
roadways, transit stops, bus facilities, permanent pavement marking and striping, traffic 
control signage, traffic light signals, offsite traffic . improvements, and any olher 
components or appurtenant features as required in the approved Improvement Plan details · 
and specifications'. through the permiuing process. 

10. Streetscape - includes, but is not limited· to, subgrade preparation, aggregate base, 
sidewalks, pavers, ADA curb ramps with detectable tiles, streetlights, light pole 
foundations, signage, emergency services infrastructure, landscaping (including trees and 
silva cells and/or structural soil), irrigation, street furniture, waste receptacles, bike racks, . 
shared bike parking facilities (whether publicly or privately owned), newspaper stands, any 
other components or appurtenant features as required in the approved Improvement Plan 
details and specifications through the permitting process, and interpretative signage and 
facilities. 

11. Parks and Public Space - includes, but is not limited to, fine grading, storm drainage and 
treatment, sanitary sewer1 low pressure water, park lighting, community wifi, security 
infrastructure, low-voltage electrical, various hardscaping, irrigation, landscaping, various 
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concrete structures, site furnishings, public art, viewing platforms, retrofit of shoreline 
structures and slopes. (including demolition, excavation,· installation of revetment, 
structural repair, and any other components, e.g., Shoreline Improvements), and any other 
associated work in publicly accessible spaces such as parks, open spaces, plazas, and mid
block passages, including publicly-accessible parks, plazas, mid-block passages and open 
space that is located on private property, but identified as public open space, mid-block 
passages, streets or streetscapes in the DDA or Design for Development. 

12. Historic Rehabilitation Required for Horizontal Improvements - includes, but is not limited 
to, eligible cost for relocation, structural retrofit, repair, and rehabilitatioh· 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. 

13. Hazardous Soil Removal - includes, but is not limited to, removal and dis'posal of 
contaminated soil \'!hich cannot be reused on site in accordance with Lhe Pier 70 Risk 
Management Plan, Pier 70 Master Plan Area, dated July 25, 2013, and associated with 
Horizontal Improvements. 

14. Shoreline Adaptation Studies - includes, but is not limited to, analysis and planning to 
characterize the preferred Shoreline Protection Project and alternatives, including pre
entitlement planning and design work, environmental review, negotiation, and Regulatory 
Approvals related to the Shoreline Protection Facilities, conducted in accordance with Pier 
70 Financing Plan Section 4.7(f) (Determining Pier 70 Shoreline Protection Facilities). 

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

16. Noonan Replacement Space, a space to 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. 

17. Arts Building, a new building on Parcel E4 with space dedicated and restricted to arts/light 
industrial uses in accordance with DDA § 7 .12 (Arts Building) and the Arts Program, as 
well as community space that can be funded under the Financing Plan. 

18. Historic Building Feasibility Gap as specified ln Financing Plan Section 11. l (Subsidy for 
Historic Buildings 12 and 21). 

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

L: i. Assu1,;mlt:ti rUi.JiW i:k:l1t:i1t:;. 

22. Miscellaneous Horizontal Development Costs - any other Horizontal Development Costs 
associated with implementing the ODA, induding any additional costs that the Parties 
agree shall be incurred by the Developer for the Project, including workforce liaisons; 
studies and consultants required to comply with the DDA, such as auditors, inspectors, 
attorneys and appraisers; replacement and rework costs, including . repairs to correct 
incidental damage that occurs throughout the course of construction and restorntion 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 ODA. 

24. Soft Costs required lo support the construction of the Horizontal Improvements and 
implementation of the ODA, including developer management costs, construction 
management Fees, and uc;set 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, 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 through the construction and 
acquisition of the facility or through the payment of fees for such facility. 

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

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 irrigalion, soils and other environmental testing and 
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observation, permits, plan check, and inspection fees, insurance, legal and related overhead costs, 
bonding, trailer rental, utility bills, site security, coordination and supervision and any other costs 
or appurtenances related to any of the foregoing as further defined in one or more acquisition 
agreements with the developer of the property in the STD. 

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

(I) The cost of planning and designing facilities to be financed by the STD, including the cost of 
environmental evaluations of those facilities. · 

(2) The costs associated with the creation of the STD, issuance ·of bonds, determination of the 
amount of taxes, collection. of taxes, payment of taxes, or costs otherwise incurred in order to 
carry out the authorized purposes of the STD. 

(3) Any other expenses incidental to the construction, completion, and inspection of the authorized 
work1 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 
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 facilitks 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. Gqv't Code Section 5331 l et seq.), in and, to 

· · the extent permitted by the ODA, outside the FC Project Area, including: 

e · Maintenance, capital repair1 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 privately leased property but identified as public open space 
in the DOA or Design for Development 
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QI 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 ~~her paths of travel, associated landscaping and furnishings, retaining walls within the 
ROW s 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 privately leased property 
but identified as public open space in (he DDA or Design for Development. 

QI 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 either 
str.Jcturcs to stabilize the seawall or st1orelinc, re.mo-val of bay fill, creation uf watt;rfruut 
public access to or environmental remediation of the San Francisco waterfront. 

• Maintenance, capital repair, replacement and operation of landscapi:ng and irrigation 
systems and other equipment, material, and supplies directly related to maintaining and 
replacing landscaped areas and water features in Public Spaces and Public ROWs. 

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

• Maintenance, capital repair, repiacement and operation of lighting,. rest rooms, trash 
receptacles, park benches, planting containers, picnic tables, bollards, bicycle racks and 
corrnls 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 ROWs. 

• General liability insurance for any Public ROWs or structures in Public ROWs that Public 
Works does not submit to the Board of Supervisors for City acceptance for City General 
Fund liability purposes and other commercially reasonable insurance coverages. 

" Port, Chy, or third party personnel, administrative, and overhead costs related t\'1 
maintenance or to contracting for and managing third-party maintenance, including rent 
for storage space needed to support the maintenance activities. 

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

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 
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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: 

l. Administrative expenses and fees including costs incurred to form the STD, to 
annex territory to the STD, ·to annually administer the STD, tO levy and collect 
special taxes for the STD, and any other costs incurred in standard administration 
of the STD by the City or. their authorized consultants; 

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 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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EXHIBITS 

ASSESSOR PARCEL NUMBERS 

Assessor's Parcel Nos. 

4111-009 
4052-008 
4052-012 
4114-005 
4i 14-006 
4i 16-008 

Names of Property Owners 

San Francisco Port Commission 
San Francisco Port Commission 
San Francisco Port Commission 
San Francisco Port Commission 
San Francisco Port Commis.sion 
San Francisco Port Commission 
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{Pier 70 Leased Properties) 

SPECIAL TAX DfSTRICT REPORT 

CONTENTS 

Introduction 

A Description .of Facilities and Servic~s 

· B. Proposed Boundaries of the Special Tax District 

C. Cost Estimate 

************ 

. EXHIBIT A - Description of the Proposed Facilities and Services 

EXHIBIT B - Cost Estrmate . 
. . 

EXHIBIT C - Rate and Method of Apportionment of Special Tax 

828 



CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. z019-2 

(Pier 70 Leased Properties) 

INTRODUCTION 

Project Background. California Statutes of 1968, Chapter 1333 ("Burton Act") ejnd San 
Francisco Charter $edion 4. 1:14 and Appendix B, beginning o.t Section 83.581; empower the City 
and County of San Francisco ("City"), acting through the San Francisco Port Commission ("Porf' 
or "Port Commission"),. with the power and duty to use, condµct, operate, maintain, manage, 
regulate~ and control the lands within Port jurisdiction. · · 

. ' 

FC Pier 70, LLC, a Delaware limited liability company ("Master Developer") and the City, 
acting by and through the Port, are parties to a Disposition and Development Agreement (as 
amended from time to time, "ODA"), including a Financtng Plan (as amended from time to time, 
~Financing Plan"), that governs the dis.position and development ofapproximate[y 28 acres ofland 
in the waterfront area of the City known as Pler 70 ( "Project Site")-

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

The ODA contemplates a ·project ("Projecf') under which the Port would initially lease the 
Project Sit!? to the Master o·eveloper for infrastructure development,. and, ultimately, lease and 
sell parcels in the Project Site to vertical developers, for development of a mixed.,.use project 
described in the DOA · · 

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 
facilities, and public acce;:;s improvements will be protected should sea level rise in the vicinity of 
the Project Site, and the Board of Supervisors of the City wishes to provide a mechanism to 
finance the costs of infrastructure, certain other facilities and certain services necessary or 
incident to development of the Project Site, including, without limitation, future improvements 
necessitated by sea level rise. 

Authority to Establish 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 "Mello-Roos Act"), the Board of 
Supervisors iS authorized to establish a special tax district and to act as the legislative body for a 
spectal tax district. · · 

·Resofution of lntention. On November 19, 2019, the Board of Supervisors adopted a 
· resolution entitled "Resolution declaring the intention of the Board of Supervisors 'to establish City . 
and County of San Francisco Special Tax District No. 2019-2 (Pier 70 Leased Properties) and a 
Future Annexation Area; ordering and setting a time and place for a public hearing of the Board 
of Supf?rvisors, 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 Acf' (the "Resolution of Intention"), which Resolution of Intention was 
signed by the Mayor of the City on November 27, 2019. 
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In the Resolution of !ntention, the Board of Supervisors proposetj to conduct proceedings 
to establish a special tax district to be known as ~city and County of San Francisco Special Tax . 
District No: 2019-2 (Pier 70 Leased Propertiesf (the "Special Tax Dfstrict") and determjned that 
public convenience and necessity require that a future annexation area for the Special Tax District 
(the "Future Annexation Area") be established. 

Special Tax District Report. ln the Resolution of Intention, the Board of Supervisor;:; 
ordered the preparation of a written Special Tax District Report (this "Report") that would contain 
the following information: 

(a) A description of the facilities (the "Facilities") ·and the services ("Services") 
by type which will be required to adeouatelv meet the needs of the Sped81 T8x f!istrir..t 
and the Future Annexation Area. 

(b) An estimate of fhe fair and reasonable ·cost of the Facilitjes including the 
cost of acquisition of lands, rights-of-way and easE;;ments, any physical facilities required 
in conjunction therewith and incidental exper:ises in connection therewith, including the 
costs of the proposed bond finaneing and other debt and all other related costs as provided 
in Mello-Roos Act Section 53345.3. · 

· (c) An estimate of the f.air and reasonable cost of the Services and incidental 
expenses in _connection therewith, and all other rel~ted costs. 

For particulars, reference is made to the Resolution of Intention for the Special Tax District, 
as previously approved and adopted by the Board of Sup_ervisors. · 

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

A. DESCRIPTION OF FACILITIES AND SERVICES. A general description of the 
proposed Facilities an.d Services is as shown in Exhibit "A" attached hereto and hereby made a 

· part hereof. 

The Special Tax District is expected to finance the abatem.ent and removal.of hazardous 
substances. A Feasibility Study and. Remedial Action Plan ("Remedial Action Plan") for the 
Project Site, including the property in the Special Tax District, was prepared by Treadwell & Rollo, 
on behalf of the.San Francisco Port Co'mmission, in 20i2; the Regional Water Quality Control 
Board - San Francisco Bay Region approved the Remedial Action Plan on August 9, 2012. 
Treadwell & Rollo also prepared a Pier 70 Risk Management Plan ("Risk Managem_ent Plan") for 

. the San Francisco Port Commission, dated July 25, 2013." 

The Risk Manag·ement Plan identifies pre-development, development and post-· 
development measures to mitigate potential risks tQ the environment, current and.future on-site 
employees, future residents, construction and maintenance worke~s, visitors, anc;i the public. 
Implementation of the Risk Management Plan constitutes the required remedial action to address 
environmental contaminants at the site. · 

-B. · ·PROPOSED BOUNDARIES OF THE SPECIAL TAX DISTRICT. The proposed 
boundaries of the Special Tax District and the Future Annexation Area are as set forth in the map 
of the Special Tax District previously recorded. in the Assessor-Recorder's Office on December 

2 
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i2, 20i9 as Document No. K876617-00 in Book 001 Page 171 of the Book of Maps of · 
Assessment and Special T ~ Districts, to which reference is hereby made. 

Parcels within the Future Annexation Area shall be annexed to the Special Tax District 
only with the unanimous approval of the owner or owners of each parcel or parcels ·at the ti.me 
that parcel or those parcels are ?nnexed,- . 

C. COST ESTIMATE Exhibit "B" attached hereto and .hereby made a part hereof 
includes (1) an estimate _of the fair and reasonable cost of the Facilities including the cost of 
acquisition of lands, rights-of-way and easements, any physical facilities required in conjunction 
therewith and incidental expenses in connection therewith, including the costs of the proposed 
bond financing· and other debt and all other related costs as provided in Meno-Roos Act Section 
53345.3 and (2) an estimate of ttie fair and reasonable c9st of the Services and incidental 
expenses in connection therewith, and all other related costs. 

Dated as ofJDlf\UO.SiJ q ,.20~ 
J' 

-~ .. 

By: ~(_--=---J,..;,~~--1--,<~~~~~ 
Directo?; Office of blic Finance 
City and County of San Francisco 
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EXHIBIT A 

CITY AND COUNTY bF SAN FRANCISCO . 
. Special Tax District No. 2019-2 
··(Pier 70 Leased Propertoes) 

DESCRIPTION OF FAC!LlTIES, SERVICES AND OTHER COSTS TO BE 
.FINANCED BYTHESPECJAL TAX.DISTRICT 

· City and County of San Francisco Special Tax District No. 2019-2 (Pier 70 Lea'sed 
properties) (as originally configured and as expanded through annexation of property in the future; 
the "STD"), is authorized to finance the Facillties,, Serlfices 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 the Appendix to Transactiori Documents for the Pier 70 2S-Acre Site Project, attached as· 
an appendix to the Disposition and Development Agreement ("DOA"), dated as of May 2, 2018, 
by and bstween the Port and the Developer, including all exhibits and attachments, as may be 
amended from time to time. When used in this Exhibit A, "including" has the meaning given to it 
jn the ODA . 

. AUTHORIZED FACILITIES 

The STD is authorized to finance the purchase, constru.ction, 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 ~etj.), including: · 

1. Land ·Acquisition - includes, but .js not limited . to, acquisition of land for public 
improvements or for other requirements u.nder the ODA 

2. Demolition· and Abatement - includes, but is n'ot limited to, Site Preparation costs, 
including abatement of hazardous materials, removal bf below-grade, at-grade, and 
above-grade facflfties, and recycling or disposal of waste, including tlemolition and 
abatement within future vertical .sites that is necessary for Ho·rizontal 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 fcir onsite. 
and off?ite 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 ariy other·components required for onsite and offsite low 
pressure water supply network intended for domestic use. 

5. Non-Potable Water - includes, but is not limited to, main pipe, laterals, water meters, water 
meter boxes, back flow preventers, gate valves, air valves, blow-offs, cathodic protection, 
tie.:.ins, blackwater treatment facility (whether pubficly or privately owned), and any other 
components required for non-potable water supply network intended to provide treated 
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wastewater for use in, among other things, irrigation of p~rks, landscaping, and non
potable uses vvithin buifdings. 

·6. Combined Sanitary Sewer and Stormwater Management- includes, but is not limited to, 
retrofit of existing combined sewer facilities, new grcivity main pipe, force main pipe and 
associated valves, laterals, -manholes, catch basins, traps, air vents, pump stations, 
outfalls, lift stations, conneCtions to existing systems, stormwater treatment BMPs such as 
detention vaults, and any other components required for a. network intended to convey 
storm water and sanitary sewage, including components, such as 'ejector pumps, 
associated with vertical buildings to meet design criteria forthe Horizontal lmprovemerits. 

- . 

7. Joint Trench &. Dry. Utilities - includes, but is riot limited to,. in!:?tallation 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 
informatkm systems. 

8. Eartnwork and Retaining Walls - includes, but is not limited to, Site Preparation activities 
includirg importation of clean fill materials, clearing and grubbin'g, slope stabilization, 
grouhd improvement, installation of geogrid, surcharging, wick drains, excavation, rock· 
fragmentation, grading, placement of fill, compaction, retaining wails, sul:idrainage, 
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 
lmprovements. · 

9. Road\fl'.ays - 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 pavirg, resurfacing, any other components required for 
onsite and offsite roadways, transit stops, bus facilities, perinanent pavement marking and 
~triping, traffic control signage, traffic light signals, offsite traffic improvements, and any· 
other components or appurtenant features as required in the approved lmprovement Plan 
details and specifications. through the permitting process. . · 

10. Streetscape - includes, but is not limited to, subgrade preparation, aggregate base, 
sidewalks, pavers, ADA curb ramps With detectable tiles, streetlights, .. light pole 
foundations, sign age, 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 lmprovement Plan 
details and specifications through the permitting process, and interpretative signage and 
facilities. 

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

treatment, sanitary sewer, low pre;:;sure water, park ·lighting, community wifi, security 
infrastructure, low-voltage electrical, various hardscaping, irrigation, landscaping, various 
concrete structures, site furnishings, public; art, viewing platforms, retrofit of shoreline 
structures and slopes (including demolition, excavation, installation of revetment, 
structural n~pair, and any other components, e.g., Shoreline lmprovements), 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 
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open space that is located on .private property,_ but identified as public open space, mid
block pas.sages, streets or streetscapes in the ODA or Design for Development. 

- . 
12. Historic Rehabilitation Required for Horizontal Improvements - include~, but is not limited 

to, eligible cost for" relocation, structural retrofit, repair, anq rehabllitation 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: 

13. Hazardous Soll· Removal - includes, but is not limited to, removal and disposal of 
contaminated soil which cannot be reused on site in accordance w!tn the Pier 70 Risk 
Manas:rement Plan: Pier 70 Master Plan Area. dated July 25. 2013, and assodated with 
Horizontai improvements. -

. 14. Shoreline Adaptation Studies -·includes, but is not limited to, analysis and planning to 
· characterize the preferred Shpreline Protection Project and alternatives, including pre- · 

entitlement planning ar:id design work, environ_merital review, .negotiation, and R~gulatory 
Approvals :elated to the Shoreline Protection Facilities, conducted in accordance with Pier 
70 Financing Plan Section 4-7(f)-(Determining Pier 70 Shoreline Protection Facilities)_ 

15. Shoreline Protection .Facilities .includes, but is not limited to, future waterfront 
Irfiprovements at the San Francisco shoreline to pmtect the area from perils associated 
with seismic events and climate change, including sea revel rise and floods, and other 
public improvements approved by the Port Commission 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 DOA § 7.13 (Noonan 
Replacement Space) for which the.Port has issued a Temporary Certificate of Occupancy 

· ahd Noonan moving costs related to relocating Noonan Tenants from the existing Nao.nan 
Building to the Noonan Replacement Space. · · 

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

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

· 19. Deferred Infrastructure. 

20. Entitlement costs; including Entitlement Costs and costs to obtain approvals necessary to 
proceed with development; incurred after the Reference Date to develop improvements 
authorized to befinanced by the San Francisco Special Tax Financing Law (Admin. Code 
ch. 43, art. X) and the Mello-Roos Commun_ity Facilities Act of 1982 (Cal. Gov't Code 
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Section 53311 et seq.), such as the cost to comply with the C(3.lifomia Environmental· 
Quality Act, . negotiate trans·action · documents, permitling of Horizontal 1·mprovements, 
subdivision f!Japping, conduct community outreach, ·and prepare development design and 
land.use reqwirements, 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 t)le Board of Supervisors . 
.. ~ .. ~ . ., .. . . ' . 

21. Associated Public Benefits. 

22. Miscellaneous Horizontal Development C.osts - any other Horizontal Development Costs 
associated with implementing the ODA, including any additional costs that the PartiE:;s · 
agree shall be incurred by the Developer for the Project, including workforce liaisons; 
studies and consultants required to comply with the ODA, such as auditors, inspectors, 
attorneys and appraisers; replacement and rework costs, including repairs· to correct 
incidental damage that occurs throughout the course of construction and restoration of 
roadway pavement in areas where there are trenches excavated after the initial roadway 
is paved, and maintenance prier to acceptance by the City and/or Porl 

23. Any other costs_ authorized to bE? financed by the STD.under the DOA .. 

'24. Soft Costs required to ·support the. construction of the Horizontal -Improvements and 
implementation of the ODA, 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 ODA, 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, workfon;;e 
development costs (such as a liaison), cash payments ;;md community outreach initiatives_ 

Any facility authorized to be financed by the STD may be financed through the construction 
and acquisition of the facility or through the paymen.t of fees for such facility_ 

The facilities aut!1orized to be financed may be located within or outside the boundaries of 
the STD.· . 

The facilities to be financed shall include all Hard Costs and Soft Costs associated with 
the facilities, incJuding 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 arid irrigation, soils and other environmental testing and 
observation, permits, plan check, and inspection fees, insurance,. legal and related overhead 
cost~, b~:mcting, trailer rental, utility bills, site securify, coor<:fination and supervision and any other 
costs or appurtenances related to any of the foregoing as further denned in one or more 
acquisition agreements with the developer of the property in the STD. 

The facillties to be financed shall also include all .incidental expenses, defined as follows: 

(1) The cost of planning and designing facilities to be financed by the STD, including the 
cost of environmental evaluations ofthose facilities. 
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(2) Th.e costs associated with. the creation of the STD, issuance of bonds, determination 
of the amount of taxi;;s, collection of taxes, payment of taxes, or costs otherwise 
incurred in order to carry out the authorized purposes of the STD. 

(3) Any other expeoses inci_der:ital to. the con·struction, completion, and Inspection of the 
authorized work, includflig 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 t8Gilities lu ue flllall(.;;,,U ciiso includes the interim cost of the faciiities, which shail mean 
the Developer Return or Port Return, as applicable, and any interest payable on any promissory 
note payable to the STD. 

The STD may al~o apply bond proceecls and special taxes to repay the Port C~mmission 
for advances made to pay for authorized costs, under any promissory note or otlierwisf?. 

Special taxes may be collec~ed 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 who.le 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.), in and, 

· to the extent permitted by the DOA, outside the FC Project Area, including: · 

.. Maintenance, capita[ repair; replacement and operation (including public events) of 
Public Spaces, including facilities for public enjoyment, such as public parks, public 
recreational facilities, publlc access, open space; and other public amenities, some 
ofwhich may be rooftop facilities or located on privately-leased property but 
identified as public open space in the ODA or Design for Development. 

.. Maintenance, capital repair, replacement and operation of Public Right-of-Ways 
(ROWs), including public streets, sidewalks, shared public ways, mid-blo.ck · . 
passages, bicycle Janes, and other paths oftraver, associated lar:idscaping 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 privately-leased property but identified as public open 
space in the C!DA or Design.for Development. 

.. Maintenance, capital repair, replacement and operation of Shoreline lmprov!='ments 
in and 8.djacent to the FC Project Area that were completed-per the ODA, such as 
shoreline restoration •. including .installation of stone columns, pilings, secant wall~, 
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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. · 

.. . M·ainte.nance, capital repair, repla~ement and operation of landscaping and irrigation :: 
systems and other equipment, material, and supplies directly related fo maintaining 
and replacing landscaped areas and water features in Public Spgces and Public 
ROWs. 

.. Maintenance, capita[ repair, replacement and operation as needed of Public Sp.aces, 
including street cleaning and paving. · 

. " Maintenance, capital repair, replacement and operation of fighting, 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 ROWs. 

" General liability insurance for any Public ROWs or structures in Public ROWs that 
Public Works does not submit to the Board of Supervisors for City acceptance for 
City General Fund liability purposes and other commercially .reasonable insurance 
coverages. 

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

.. Any other costs authorized to be financed by the STD under the DOA. 

Special taxes may be collected and set-:-aslde in designated funds and collected over . 
several years (Le., reserves), and used to fund services authorized to be financed by the STD. 
The term "operation" includes providing security and hosting special events. 

INCIDENT AL COSTS 
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Special taxes collected'inthe STD will also fund, in whole or in part,.the inddental costs 
associated with the facilities and service? 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 annuafly admini<?ter the .STD, to levy and collect 
special taxes forthe STD; and· any other costs incurred in standard administration 
of the STD by the City or their authorized consultants;. 

· 2. Any amounts needed to cure actual or estimated delinquencies in special taxes for 
the current or previous· fiscal years; 

3. Bond related expenses, including underwriters discount, reserve fund, capitalized 
interest, bond, disclosure,· and underwriter co0nsel fees- and all other incidental 
expenses; and . 

4. Reimbursement of costs related to thefonnation of the STD advanced by the City 
and any landowner(s) in the STD, or ;:my party related to any of the foregoing, as . 
weir 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 facllities, fees or other 
purposes or costs of the STD_ · · 
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EXHIBIT B · 

GITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2019~2 

(Pier 70 Leased Properties) 

·Facilities 

The following is a summary of the estimated costs (in 2019 dollars) of acquisitio.n and 
construction of the Facilities throughout the Project Site, some of which will be 1Tnanced by the 
Special Tax District and some of which will be financed by City and County of San Francisco 
Special Tax District No. 20.19-1 (Pier70 Condom.iniums). · 

Facility 

Facilities Special Tax Improvements 
Shoreline Special Tax Improvements (1) 
Arts.Buildings Special Tax Improvements 

Total· 

Estimated Cost 

$426,280,000 
348,300,000 

20,000,000 
$794,580,000 

(1) The Shoreline Special Tax is only levied in the Special Tax District. 

Services 

The following fs an estimate of the cost (in 2019 dollars) of providing the Services 
throughout the Project Site, some of which will be financed by the Special Tax.Distrid and some 
of which will be financed by City and County of San Francisco Special Tax District No. 2019-1 

. (Pier 70 Condominiums), with the cost escalating annually thereafter. 

Services 
Maintenance of Public Spaces andPublic ROWs 

Incidental Expenses 

Estimated Cost . 
$3,000,000 

In addition to the acquisition and const11.Jction costs of the Facilities, the City will finance 
bond or other debt-issuance costs, capitalized interest, a debt service reserve fund and other 
costs associated with the sale of bonds or other debt af)d annual a·dministration of the Special 
Tax District 

The estimated bond or other debt issuance costs are approximately 5 percent of the 
pr[ncipal 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 ls approximately $70,000 per year. 

· The estimated costs of forming the Special Tax District ;;ire approximately $150,000_ 
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EXHIBIT C 

. CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2019-2 

_(Pier 70 Leased Prop·erties) 

Rate and Method of Apportionment of Special Tax 

Special Taxes applicable to. the Leasehold Interest in each Taxable Parcel in the City and Connty 
of Sau F1m1Gi:>Gv·Spcuial Ta.x Dislric.LNu. 2019-2 (Pier 70 Leased Pruperties) shall be levied and collecied 
according to the tax liability determined by the Administrator through the application of th~ appropriate 
amount or :i;ate for Lea;Sehold Interests iri Taxable Parcels, as described below. The °Leasehold Interest in 
all Taxable Parcels in the STD shall be taxed for the purposes, to the extent, and in the manner herein 
provided, inclq.dingproperty subsequently annexed to the STD. · · 

Special Taxes shall be levied only on Leasehold Interests in Taxable Parcels.· In the event a 
Leasehold Interest in a Taxable Parcel is terminated, the Speyial Taxes shall be levied on any successor 
Leasehold Interest in the Taxable Parcel. If a Leasehold Interest terminates while a Special Tax that was 
previously levied rc;mains unpaid, the owner o~ the successor Leasehold Intere.st will take the intew;t 
subject to the obligation to pay the unpaid Special Tax along with any applicable penalties and interest.· 

The City wiU covenant in each Indenture that, as long as any Bonds are outstanding, it'will not 
terminate, and it will inhibit the Port from terminating, any Leasehold Interest in a Taxable Parcel unless 
the Port enters :into a new lease the term of which ends on or aftedhe final maturity date of the Bonds ·and 
·that covers substantially the same real property and i:oiprovements as the termiJ:mted lease. It will not be a 
violation of this covenant if the City or the Port initiates judicfal foreclosure of any such lease pursuant to 
theCFDLaw. . . 

A. DEFINITIONS 

The terms hereinafter set forth have the following meanings: 

"28-Acre Site" is defined in the Appendix. 

"Administrative Expenses" means any or all of the following: the fees and expenses of any fiscal 
agent or trustee (including any fees or expenses of its counsel) employed in connection with any Bonds, 
and the expenses of the City carrying out duties wlth respect to the STD and the Bonds, including, but not 

. limited to, levying and collecting the Special Taxes, the fees and expenses oflegal coµnsel, 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 Rlv,!A, 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 all other costs and expenses of the City in any 
way related to the establishment or administration of the STD. 

"Administrator" means the Director of the Office of Public Finance or his/lier designee who shall 
be responsible for administering the Special Taxes according to this RMA. 
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''Affordable Housing Project" means a resident_ial or primarily residential project, as determined 
by the Review Authority, within which 100% of the residential units are Affordable Units. 

"Affordable Unit" means a Rental Unit for which a deed restriction has been recorded that (iY 
. limits the rental.rates on the i.inft or (ii) in any .other way is :intended fo restrict the current 9r futµr~.:value.of . 
the unit, as determined by the Review Authority. · 

"Affordable Unit Leasehold Xnterest" means a Leasehold Interest associated exclusively with 
Affordable Units in a building that: (i) is not an Affordable Housing Project, and (ii) within which there is 
also a Market-Rate Unit Leasehold Interest. 

"Appendix" means the Appendix to Transaction Documents for the Pier 70 28~Acre Site Project. 

"Arts Building Costs" means up to $20 million in costs (or such other amount identified in the 
Financing Plan) associated with the Arts Building, the Noonan Replacement Space· and community 
facilities allocated under the Financing Plan, and authorized by the formation proceedings for the STD, the 
Condo STD No. 2019-1, and the Financing Plan to be financed by the Arts Building Special Tax and Arts 
Building Special Tax Bonds. · 

·"Arts Building Special Tax" means a special tax levied in any Fiscal Year on a Leasehold Interest 
in a Tax.able Parcel to pay the Arts Building Special Tax Requirement. 

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

"Arts Building 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 m the calendar year that 
begins in such Fis.cal Year; (ii) pay periodic costs on Arts Building Special Tax Bonds, including but not 
limited to, credit enhancement, liquidity support and rebate payments; (iii) replenish reserve funds created 
for Ai.is Building Special Tax Bonds under the Indenture to the extent such replenishment has not been 
included in the computation of the Arts Building Special Tax Requirement in a previoU.S Fiscal Year; (iv) 
cure any delinquencies in the payment of principal or mterest on Arts Building Special Tax Bonds which 
have occurred in the prior Fiscal Year; (v) pay Administrative Expenses; (vi) pay other obligations 
described in the Financing Plan; and (vii) pay directly for Arts Building Costs. The amount calculated to 
pay items (i) through (vii) above may be reduced in anyF1scal Year by: (a) interest earnings on or surplus 
balances in funds and accounts for the Arts Buildlng Special Tax Bonds to the extent that such earnings or 
balances are available to apply against such costs pursuant to the 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 Tax.es; and (c) any other revenues available to pay ·such costs, as 
determined by the Administrator, the City, and the.Port. 

"Assessed Parcel" means, in any Fiscal Year, any Taxable Parcel that meets all five of the 
folkiwing conditions: (i) there is a building on the Taxable Parcel for wblch a Certificate of Occupancy has 
been issued; (ii) based on all infon:Ilation available to the Administrator, the Baseline Assessed Value has 
been determined for the Taxable Parcel; (iii) ad valorem taxes have been levied on the Taxable Parcel based 
on the Baseline Assessed Value of the buiJding; (iv) by the eri.d of the prior Fiscal Year, at least one year of 

·ad valorem taxes based upon the Baseline Assessed Value of the building have been paid; and (v) the 
Taxable Parcel does not have outstanding delinque~cies in the payment of ad valorem property taxes or 
Special Tax.es at the latest point at which the Administrator is able to receive delinquency information from 
the County prior to submitting the Facilities Specici.J. Tax levy in any Fiscal Year. Once a Taxable Parcel 
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has been categorized as an Assessed Parcel, such Taxable Parcel shall always be considered an Assessed 
Parcel regardless of increases or decreases in assessed value. 

"Assessor's Parcel" or "Parcel" means a lot or parcel shown cin an Assessor's Parcel'Map with 
an assigned Assessor's Parcel number. · 

"Assessor's Parcel Map" means an official map of the County Assessor designating Parcels by 
Assessor's Parcel number. . · 

"Authorized Expenditures" means, separately with respect to the Facilities Special Tax, Arts 
Building Specia). Tax, Shoreline Special Tax, and Services Special Tax,. those costs, facilities or public . 
se:rv1ce3 G.Uthor.iZcd to be tu.ndcd by tb.c applicable Special Tax as set forth in the financing Plan a.nd the 
documents adopted by the Board at STD Formation, as may be amended from time to time. 

"Base Arts Building Special Tax" means, for any Square Footage Category, the per-square-foot 
Arts Building Special Tax for Square Footage withiµ such Square Footage Category, as ·identified in Table 
3 in Section C ~elow, that can be levied on a Leasehold Interest in a Taxable Parcel. 

"Base Facilities Special Tax" means, for any Square Footage Category, the per-square-foot 
Facilities Special Tax for Square Footage within such Square Footage Category, as identified in Table 1 in 
Section C below, that can be levied on a Leasehold Interest in a Taxable Parcel. 

· "Base .Services Special Ta:X:' means, for aiJy Square Footage Category, the per-square-foot 
Services Special Tax for Square Footage within such Square Footage Category, as.identified in Table 4 in 
Section C below, that can be levied on a Leasehold Interest in a Taxable Parcel. · · 

"Base Shoreline Special Tax" means, fo;r any Square Footage Category, the per-square-foot 
Shoreline Special Tax for Square footage within such Square Footage Category, as identified in Table 2 in 
Section C below, that can be levied on a Leasehold Interest in a Ta:Xable Parcel. · 

"Base Special Tax" means, collectively, the Base Facilities Special Tax, the Base Shoreline 
Special Tax, the Base Arts Building Special Tax, and the Base Services Special Tax. 

"Baseline Assessed Value" means, after a Certificate of Occupancy ha:s· been issued for a Taiable 
Parcel, the assessed value that tb_e Port and Vertical Developer mutually agree is the final, unappealable 
value for the Taxable Parcel. · . 

"Board" means the Board of Supervisors of the City, acting as the legislative body of STD No. 
2019-2. 

. . . 
"Bond Sale" means, for the Facilities Special Tax, issuance of the any Facilities Special Tax 

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

"Bonds" means bonds or other debt (as defined in the CFD Law), whether in one or more series, 
that are 1ssued or assumed by or for the STD to :finance Authorized Expenditures including any Arts 
Building Special Tax Bonds, Facilities Special Tax Bonds; and Shoreline Special Tax Bonds. The term 
"Bonds" :includes any promissory note executed by or on behalf of STD No. 2019-2 for the benefit of the 
Port. . 
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"Building Height" means the proposed height of a Rent31 Residential Building, as set forth' on the 
Building Permit issued for .the building, or if the.height is not clearly indicated on the Building Permit, .the 
height determined by reference to the Vertical DDA, condominium plan, or architectural drawings for the 
Rental Residential Building. If there is any question as to the Building Height of any Rental Residential 
Building in the STD, the Administrator shall coordinate with. the Review ·Authority to make the 
detern;iination, and 'such determination.shall be conclusive and binding. .: . 

"Building Permit" means (i). for Historic' Buildings 2, 12 aiJ.d 21, a permit issued by the Port that 
allows for rehabilitation of the existing historic structures, and (ii) for all other structures, a permit 
l.ssued by the Port that allows for vertical construction of a building or buildings, including any 
addendum to a site permit, but excluding a separate permit issued for construction of building 
foundations. 

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

"Certificate of Occupancy" nieans the first certificate, including any temporary certifica,ie of · 
occupancy, issued by the Port to confirm that a buiiding or a portion of a building has met all of the building 
codes and can be occupied for residential or non-residential use. For purposes of this RMA, "Certificate of 
Occupancy"' shall not include any certificate of occupancy that was issued prior to January 1, 2018 for a 
building within the STD; however, any subsequent certificates of occupancy that are issued for new 
construction, historic rehabilitatiori, or expansion of a building shall be deemed a Certificate of Occupancy 
and the Special Taxes shall apply to the associ.ated Square Footage. For Historic Building 2; Historic 
Building 12, and Historic.Building 21, only a certificate of occupancy issued in association with the 
permanent reuse of the building (as determined by the Port) shall qualify as a "Certificate of Occupancy" 
for purposes of this RMA . 

. "CFD Law" means the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X), 
which incorporates the MeUo-Roos Act. · 

"City" means the City and County of San Fran~isco, California. 

"Condo ·STD No. 2019-1" means the City and County of San Francisco Spe.cial Tax District No. 
2019-1(fier70 Condominiums). 

"Coun.ty" means the City and County of San Francisco, California. 

"D4D" mea+is the Pier 70 Special Use District Design for Development, dated May 22, 2018, and 
as amended from time to· time. 

"D4D Gross Floor Area" means the square footage of a building determined pursuant to the 
definition of"Gross Floor Area" in the D4:b. . · 

"DDA" means the Disposition and Development Agreement.between the Port and the Developer, 
including all exhibits and attachments, as may be amended from time to time. 

"Deputy Director" means the Deputy Director of Finance and Administration for the Port or other . 
such official that acts as the chief financial officer for the Port. · 

"Developed Property" means, in any Fiscal Year, the following: 
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For levy of the Facilities Special Tax and Arts Building Special Tax: all Taxable Parcels 
for which the 24-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 Deve.lopedP.r.operty in:Jhe 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 Shoreline Special Tax and Services Special Tax: all Taxable Parcels in a 
building for which a Certi:f1cate of Occupancy was issued on or prior to June 30 of the preceding 
Fiscal Year, but not prior to January 1, 2018. 

"Developer" means FC Pier 70, LLC, or any successor or assign that talces over as tenant under. 
the Master. Lease. 

"Development Approval Documents" means, collectively, the DDA, any Vertical DDA, any 
Final Maps, Review Authority approvals, or other such approv~d or recorded docUD:1:ent or plap. that 
identifies the type of structures, acreage, and Square Footage approved for development on Taxable Parcels. 

"Escalator" means the lesser of the following: (i) the annual increase, if any, in the Consumer. 
Price Index (CPI) for All Urban Consumers in fue San Francisco-Oakland-Hayward region (base years 
1982-198.4=100) published by the Bureau ofLabor Statistics of the United States Department ofLabor, or~ 
if such index is no longer published; a similar escalator fuat is determined by the Port and City to be 
appropriate, and (ii) :five percent (5%). 

"Estimated Base Arts Building Special Tax Revenues" means, at any pomt in time, the amount 
calculated by the.Administrator by multiplyirig the Base Arts Building Special Tax by Square Footage. 
within each Square Footage Category proposed for development and, if applicable, already in completed 
buildings on a Taxable Parcel. · · 

"Estimated Ba'se Facilities Special Tax Revenues" means, at any point in tiio.e, the amount. 
calculated by fue Administrator by multiplying fue Base Facilities Special Tax by Square Footage wifuin 
each Square Footage Categ~ry proposed for development and, if applicable, already in completed buildings 
on a Taxable Parcel. · 

"Estimated Base Shoreline Special Tax Revenues" means, at any point iri time, the amount 
ca}culated by the Administrator by multiplying the Base Shoreline SpeCial Tax by Square Footage wifuin 
each Square Footage Category proposed for development and, if appli~able, already in completed buildings 
on a Taxable Parcel. . . . 

"Exempt Child Care Square Footage" means, for any bUilding on a Parcel of Developed 
Property, the square footage of child .care uses that qualifies for exemption from the Special Taxes, as 
determined by the·Review Authority after review and consideration offue criteria and ·requirements set 
forth in fue D4D, vDDA, and DDA. After the Frrst Bond Sale and notwithstanding fue foregoing, the 
designation of Exempt Child Care Square Footage shall only be permitted to fue extent such designation 
does not cause debt service coverage on· outstanding Bonds to be reduced below the Required Coverage_. 

The Administrator and the Review Authority will maintain a record of the amount and location of 
Exempt Child Care Square Footage wifuin each building in the STD. If, in any Fiscal Year, the 
Administrator determines that square footage that had been des{gnated as Exempt Child Care Square 
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Footage no longer meets the definition set forth above, such square footage shall be assigned by the Revieyr 
Authority to the appropriate Square Footage Category and taxed accordingly pursuant to this RMA. 

"Exempt Parking Square Footage" means, prior to the First Bond Sale, any square footage in or 
expected in a building on a Parcel of Developed Propert)r that is determined by the Review Authorify to be 

·· :. reserved-for automobile: or ;bicycie parking. After the First Bond Sale; "Exempt Par.king Square~F ootage;:-:. · ::. ·: .:. :_ ~:- :: · · · 
for any building on a Parcel of Developed Property shall be the sum of following, as determined by the 
Review Authority: · · · · 

I. 

l. Sguare footage in or expected in the building that, at the time the Parcel became Developed 
Property, was determined by the Review AuthoritY t6 be reserved for automobile or bicycle 
parking; and 

2. Sguare footage in or expected in the building that (i) exceeds the original Exempt 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 Parking 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 Parking 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. · 

"Expected Land Uses" mea.Ds the total Square Footage in each Square Footage Category expected 
on each Planning Parcel in the STD. The Expected Land Uses at STD Formation are identified in 
Attachment 3 and may be revised pursuant to Sections B, C; D, and E below. · 

"Expected Maximum Arts Building Special Tax Revenues" means the aggregate Arts Building · 
Special Tax that can be levied based on application of the Base Arts Building Special Tax to the Expected 
Land Uses. _The Expected Maximum Arts Building Special Tax Revenues for each Planning Parcel at STD 
Formation are shown in Attachment 3 and may be revised pursuant to Sections B, C, D, and E below. 

"Expected 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 Expected Land Uses. 
The Expected Maximum Facilities Special Tax Revenues for each Planning Parcel at STD Formation are 
shown in Attachment 3 and may be revised pursuant to Sections B, C, D, and E below. 

. . 

"Expected Maximum Shoreline Special Tax Revenues" means the aggregate Shoreline Special . 
Tax that can be levied based on application of the Base Shoreline Special Tax to the Expected Land Uses. 
The Expected Maximum. Shoreline Special Tax Revenues for each Planning Parcel at STD Fonilation are 
shown in Attachment 3 andmay be revised pursuant to Sections B, C, D, and E below. 

"Facilities Special Tax" rneans a special tax levied in any Fiscal Year on a Leasehold Interest in 
a Taxable Parcel to pay the Facilities Special Tax Req1Jirement. 

"Facilities Special Tax Bonds" means any Bonds secured by Facilities Special Taxes. 

''Facilities Special Tax Requirement" means the amount'necessai-y in any Fiscal Year to:. (i) pay 
principal and interest on Facilities Special Tax Bonds that are due in the calendar year that begins in such. 

8 - Vcfobed7; 2019 

845 



Fiscal Year; (ii) pay periodi~ costs on Facilities Speciai Tax Bonds, including but not Incited to, credit 
enhancement, liquidity support' and rebate payments; (iii) replenish reserve funds Qreated ·for Facilities 
Special Tax Bonds under the. Indentrire to the extent such replenishment has not been included in the 
computation of the Facilities Special Tax Requirement in a previous Fiscal Year; (iv) cure any 

. delinquencies in the payment of principal or interest on Facilities Special Tax Bonds which have occurred 
· · -----· -::.:·: ."~ · iffthe: prior 'Fiscal·Year; ( v) in any Fiscal Year.in which there is: a f.'acilities_SpeciaL:Ta:ideVied.-on one_.or 

more Parcels pursuant to. Step lei in Section F below, pay the fee imposed by the City for levying such 
Facilities Special Tax on the County tax roll; (vi) pay other obligations described in the Financing Plan;. 
and (vii) pay directly for Authorized Expenditures, so long as such levy under this clause (vii) does not 
increase the Facilities Special Tax levied on Undeveloped Property. The amount calculated to pay items 
(i) through (vii) above may be reduced in any Fiscal Year by: (a) interest earnings on or Surplus balances 
ill ft.I.D.ds arid accounts for the Facilities Spt:L:.ia.l Tax Buuu::; 1.0 Lht: t:xLwL Ll:ia.L sud1 earnings or balances file 
available to apply against such costs pursuant to the Indenture; (b) in the sole and absolute discretion of the 
Port,. proceeds received by the STD from the collection of penalties associated with delinquent Facilities 
Special Taxes; and ( c) any other revenues available to pay such costs, as determined by the Administrator, 
the City; and the Port. . · 

"FC Project Area" is defined in the Appendix. 

"Final Map" means a final. map, cir portion thereo~ recorded by the County pursuant to the 
Subdivision·Map Act (Califor¢a Government Code Section 6q410 et seq.) that creates individual lots on 
which Building Permits for new construction or historic rehabilitation may be issued without. further 
subdivision. 

"Financing Plan" means the Financing Plan attached as E:xhjbit Cl and incorporated into the 
DDA, as such plan may be amended cir supplemented :from time to time in a~cordance with the terms of the 

. DDA. 

"First Bond Sale" means, (i) for the Facilities Special Tax, a Bond Sale of the :first series of 
Facilities Special Tax Bonds, (ii) for the Arts Building Special Tax, a Bond Sale of the :first series of Arts 
Building Special Tax Bonds, and (iii) for· the Shoreline Special Tax, a Bond Sale of the :first series of 
Shoreline Special Tax Bonds. 

"Fiscal Year" means the period starting Jcly 1 and endin,g on the following June 30. 

"Future Annexation Area" means that geographic area that, at SID Formation, was considered . 
potential annexation area for the SID and which was; therefore, identified as "future annexat1on 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 SID, but shoUld owners of property designated as Future Annexation Area choose 
to annex, the annexation may be processed pursuant to the aniiexation procedures in the CFD Law for 
territory included in a future annexation area, as well as the procedures established by the Board and any 
other applicable provisions of.the CFD Lay.r. . · 

"HistoriCBuilding 2" m~ans Building 2, which iS classified as a sigrlru.caO.t contributing historic 
resource to the Union Iron Works Historic District · 

"Historic Building 12" means Building 12, which is classified as a significant contributing historic 
. resource to the Union Iron Works Historic District. 

"Historic Building 21" means Building 21, which is classified as a significant contributing historic 
resolirce to the Union Iron Works Historic District 
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"Indenture" means any indenture, fiscal agent agreement, resolution, or other instrument pursuant 
. to which J?onds are issued, as modified, amended, or supplemented from time to time, and any instrument 
replacing or supplementing the same. · 

":!;,arid Use Change'' mea.."Is a chari..:ge"to·theBxpected LamLUses·a:fter :STD.Formation. .. ._ - . -·. ~··- ·:.:.·. -·-

"Leasehold Interest" means a Master Lease, grmmd lease, or any. other lease arrangement of a. 
Parcel· or Parcels against which Special Taxes may be levied in any current or future Fiscal Year. The 
Review Authority shallmake the final determination as to whether a Parcel or building in the STD is subject 
to a Leasehold Interest for purposes of thi~ RMA. . . 

"Market-Rate Unit" means a Rental Unit that is not an Affordable Unit. 

·"Market-Rate Unit Leasehold Interest" means a Leasehold Interest associated exclusively· with 
Market-Rate Units in a buildi~g within whlch there is also an Affordable Unit Leasehold Interest. 

"Master Lease" means a lease for all or part of the 28-Acre Site that, with lieenses for other 
portions of Pier 70, allows the Developer to take possession of the FC Project Area and construct horizontal 
improvements approved under the DDA. · 

"Maximum Arts Building Special Tax" means the greatest amount of Arts Building Special Tax 
that can be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year determined in accordance 
with Sections C, D, and E bdow. 

"Maximum Arts Building Special Tax .Revenues" means, at any point in time, the aggregate 
Maximum Arts Building Special Tax that can be levied on all Leasehold Interests in all Taxable Parcels. 

"Maximum Facilities Special Tax" means the greatest amount of Facilities Special Tax that can 
be levied on a Leasehold Interest in 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 .time, the aggregate 
Maximum Facilities Spec~al Tax that can ?e levied on all Leasehold Interests in all Taxable Parcels'. 

'·'Maximum Services Special Ta.x" means the greatest amount of Services Special Tax that can be 
levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year· determined ill accordance with 
Sections C, D, and E below. · · 

"Maximum Services Special Tax Revenues" means, at any point in time, the aggregate Maximum 
Services Special Tax that can be levied on all Leasehold Interests in all Taxable Parcels, 

"Maximum Shoreline Special Tax" means the greatest amount of Shoreline Special Tax that can . 
be levied on a Leasehold Interest in a Taxable Parcel in any Fiscal Year determined in accordance with 
Sections C, D, and E below.. · · 

"Maximum Shoreline Specfal Tax Revenues" means, at any point in ·time, the aggregate 
Maximum Shoreline Special Tax that can be levied on all Leasehold Interests in all Taxable Parcels. 

Io 
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"Maximum Special Tax" means, for any Leasehold Interest in a Taxable Parcel in any Fiscal 
Year, the sum of the Maxi.m,um Facilities Special Tax, Maximum Shoreline Special Tax, Maximmn Arts 
Building Special Tax, and Maximum Services Special Tax. · 

"Maximum Special Tax Revenues" means, collectively, the Maximum Facilities Special. Tax 
: : Revenues;· Ma-U:mtim: Shoreline Special· '.I'ax:Re.'renues; ·JY.J;a:xim.Wn: Arts Building Special Tax:Revenues,::_~ ....... :. ;~· ... . 

and Maximum Services Special Tax Revenues. 

"Mello-Roos Act" means the Mello-Roos Community Facilities Act of 1982, as amended, being· 
Chapter 2.5, (commencing with Section 53311), Part 1, Division 2 of Title 5 of the Government Code of 
the State of Californii 

"Non-Residential Building" means any building within the STD that is not a Rental Residential 
Building, Historic Building 2, Historic Building 12, Historic Building 21, or part ofan Affordable Horning 
Project, as determined by the Review Authority. 

"Parcel Increment" means, in any Fiscal Year, the amount of Tax Increment and funds from any 
tax increment reserve fund maintained by the City that the Deputy.Director has determined, pursuant to the 
Financµi.g Plan, is available to reduce the amount ofFicilities SpeciaI Tax levied against Assessed Parcels. 

"Planning Code" means the Plaiming Code of the City and County of San Francisco, as it may be 
amended·from time to time. 

"Planning Pa.reel" means a geograp,hic area within the STD that, for planning and entitlement · · 
purposes, has been Q.esignated as a separate Parcel with an alpha, numeric, or alpha-immeric identifier to 
be used for reference until ari Assessor's Parcel is created and an Assessor's Parcel number is assigned. 
The Planning Parcels at SID Formation are identified in Attachment 1 hereto. · 

"Port" means the Port of San Francisco. 

"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. F6r Undeveloped Property, 
"Proportionately" means that the ratio of the actiial Facilities Special Tax levied to the Maximum. 
Facilities Special Tax is equal for all Parcels of Undeveloped Property. 

"Public Property" means a'ny property within the boundaries of the STD that is owned by or leased 
to the federal government, State of California, City, or public agency other than the Port. Parcels of Public 

·Property, and/or· Leasehold Interests in Public Property, shall be taxed as Developed Property or 
Undeveloped Property, as determined by the Adn:iinistrator pursuant to the definitions set forth in this RMA. 

"Remainder Special Taxes" means, as calcuJ,ated between September 1st and December 31st of 
.any Fiscal Year, any Facilities Special Tax, Shoreline Special Tax, and Arts Building Special Tax revenues 
·that were collected in th~ prior Fiscal Year and were not needed to: (i) pay debt service on the applicable 
Facilities Special Tax.Bonds, Shoreline Special Tax Bonds, or Arts Building Special Tax Bonds that was 
due in the calendar year that begins in the Fiscal Year in which the Remainder Special Taxes were levied; 
(ii) pay periodic costs on.the applicable Facilities Special Tax Bonds, Shoreline Special Tax'Bonds, or Arts. 

· Building Special Tax Bonds, including but not limited to, credit enhancelUent, liquidity support and rebate 
payments (iii) replenish reserve funds created for the applicable Facilities Special Tax Bonds, Shoreline 
Special Tax Bonds; or Arfs Building· Special Tax Bonds under the applicable Indenture; (iv) cure any 
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. . 
delinquencies in the payment of principal or interest on applicable Facilities Special Tax Bonds, Shoreline 
Special Tax Bonds, or Arts Building Special Tax.Bonds which have occurred in the prior Fiscal Year; or 
(v) pay Adrninistrative Expenses that have been incurred, or are expected to be incurred, by the City or Port 
prior to the receipt of Facilities Special Tax, Shoreline Special Tax or Arts Building Special Tax proceeds. 

. . ... ·_ · .. ..- "' ·· · ; .. :~~Rental R~sidentia.I~Bi'lildih~''·:i:i:teins any bmlding in the sm 'withi.-rr 1i«hich :§:rIT ·of :the Square : · "; -0"~; , : · 
Footage is used 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 whether a 
building in the STD is a Rental Residential Building. 

"Rental Unit" means an individual residential housing unit in a residential or mixed-use building 
within which all of the residential units are offered for rent to tlie general public and are not available for 

. sale to or ownership by individual homebuyers. · 

"Required Coverage" means (i) for Arts Building Special Tax Bonds, the amount by which the 
Maximum Arts Bu1lding 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 sets forth the minimum required debt service coverage; (ii) for Facilities Special Tax Bonds, 
the amount by which the Maximum Facilities Special Tax Revenues must exceed the Facilities 
Special Tax Bond debt service, as set forth in the applicable Indenture, Certificate of Special Tax 
Consultant, or other STD Formation Proceedings or Bond document that sets forth the minimum 
required debt service coverage; and (iii) for Shoreline Special Tax Bonds, the amount-by which 
the Maximum Shoreline Special Tax Revenues must exceed the Shoreline Special Tax Bond debt 
service af!.d 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 setS forth the minimum required debt service coverage. 

"Review Authority" means the Deputy Director of Real Estate & Development for the Port or 311 

alternate cl.esignee froni the Port or the City who is responsible for approvals and entitlements of a 
development project: 

"RMA" means this Rate and Method of Apportionment of Special Taxes. 

"Services Special Tax" means a special tax levied in any Fiscal Year on a Leasehold Interest in a 
Taxable Parcel to pay the Services Special Tax Requirement. 

"Services Special Tax Requirement" means the amount neces$ary in any Fiscal Year to: (i) pay 
the costs. of operations . and maintenance or other public services that are included as Authorized 
Expenditures; (ii) cure delinquencies in the payment of Services Special Taxes in the prior Fiscal Year; and 
(iii). pay Administrative Expenses. 

"Shoreline Special Tax" means a special tax levied in any Fiscal Year to pay the Shoreline Special 
· Tax Requirement . 
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-· · ....... ·-. 

"Shoreline Special Tax Bonds" means any Bonds secured by Shoreline Special Taxes that have 
been levied and are available after dividing the Shoreline Special Taxes as set forth in Financmg Plan 
Section 4. 7(b ), and factoring in debt service coverage and related Indenture requirements, as determined by 
the Administrator · · 

. -, ~ ·~,,:~ . :'Shorelin·e'-Spe:dal Tax Require~ent'~:Diea'ns.:the. a..inountneeessa.ry .. in ·any:Fiscal :Y e'm:. tQ pay.:.'.(i) ·:~:~.-,:::: ..... 
pa.y principal and interest on Shoreline Spedal Tax Bonds that are due in the calendar year that begins in 
such Fiscal Year; (ii) pay periodic costs on Shoreline Special Tax Bonds, including hq.t not limited to, credit 
enhancement, liquidity support and rebate payments; (iii) replenish reserve funds created for Shoreline 
Special Tax Bonds under the Indenture. to the extent' such. replenishment· has not been included ill the 
computation of the Shoreline Special Tax· Requirement in a previous Fiscal Year; (iv) cure an__v 
delinquencies ill the pa:ymclit of pilldJJdl .01 iHti:;1t:sL uu Silu1dini:; Spt:0vial Tax Bonds which have occurred 
in the prior Fiscal Year; (v) pay Administrative Expenses; (vi) pay directly for the costs of shoreline 
improvements; and (vii) pay other obligations described in the Financing Plan. The amount calculated to· 
pay items (i) through (vii) above may be reduced in any Fiscal Year by: (a) interest ear:niJ?,gs on or surplus 
balances in funds and accounts for the Shoreline Special Tax Bonds to the extent that such earnings or 
balances are available to apply against such costs pursuant to the Indenture; (b) in the sole and absolute 
discretion of the Port, proceeds received by the STD from the collection of penalties associated with 
delinquent Shoreline Special Taxes; and ( c) any other revenues available to pay such cOsts, as determined 
by the Administrator, the City, andthe Port. 

"Special Taxes" means: 

For Tax Zones 1 and 2: the Facilities·special Tax, Shoreline Special Tax, Arts Building 
Special Tax, and Service~ Special Tax. 

. . 
For Tax Zone 3: the Facilities Sp~cial Tax: 

"Square Footage" means the square footage within a building on a Taxable Parcel determined by 
the Review Authority purSuant to the following steps: · 

Step 1. Determine the D4D Gross Floor Area for the building._ 

Step 2. Subtract all Exer;npt Child Care Square Footage. 

Step 3. Subtract all Exempt Parking Square Footage. 

Step 4. Add the square footage bf all retail (including retail on the same floor as a rooftop park), 
cultural, ed~cational, recreational, religious, and social service uses. 

If a Building Permit is issued that will increase the Square Footage on a Taxable Parcel, 
the Administrator shall, in the fust'Fiscal Year after the final Building Permit inspec;iion has been · 
conducted in association with such expansion, work with the Revi.ew Autl:).ority to recalculate (i) 
the Square Footage on the Taxable Parcel, a,nd (ii) the Maxkum Special Taxes for the Taxable 
Parcel based on the increased Square Footage. If an Affordable Unit Leasehold Interest is 
established within a Rental Residential Building, the Square Footage of that Rental Residential 
Building shall be calculated using, for purposes of Step 1 above, the D4D Gross Floor Area of the 
entire Rental Residential Building, including the floor area associated with the Affordable Unit 
Leasehold Interest · 
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The final determination of Square Footage within each building in the STD shall be made 
by the Review Authority. After t):ie First Bond Sale, the Square Footage within a building shill 
never be revised in a manner that reduces Special Tax revenues such that debt service coverage on 
outstanding Bonds is lower than the Required Coverage. "Square Foot" means a single square-foot 
unit of Square Footage. · 

··;;-:; . .-· .... · ... ,::~~.·~.· ... ;··-::. : .. : .. ;.. ... :.·~· .. --._ ..... · ·--... ·-:::"" .. : .. : .. :·.;..-'. .. ,- .. -_"'::-···--
"Square Footage Category" means, individually, Square Footage within a Rental Residential 

Building, Non-Residential Building, Risto* Building 2, Historic Builpjng 12, or Historic Building 21. 

"STD" or "STD No. 2019-2" means the City and CoUn.ty of San Francisco Special Tax District· 
No. 2019-2 (Pier 70 Leased Properties). 

"STD Formation" means the date on which the Board approved documents to form the SID. 

"STD Formation Proceedings'' means the proceedings to form the STD, inclµding all resolutions, 
reports, and notices. · 

"Sub-Project Area" means a specific geographic area within the City and.County of San Francisco 
Infrastructure Financing District No. 2 (Port of San Francisco). · 

'.'Taxable Child Care Square Footage" means, after the First Bond Sale, any square footage in a 
building that: (i) is used for operations of a licensed child care facility, and (ii) is not Exempt Child Care 
Square Footage, as detenllined by the Review Authority. 

"Taxable Parking Square Footage" me3110, after the First Bond Sale, any square footage in a 
building that: (i) is used for parking, and (ii) is not Exempt Parking Square Footage, as detenllined by the· 
Review Authority. 

"Tax-Exempt Port Parcels" means Port-owned Parcels that are or are intended to be used as 
streets, walkways, alleys, rights of way, parks, open space, or other similar uses. The final deterniination 

. as to whether a Parcel is a Tax-Exempt Port Parcel shall b~ made by the Review Authority. 

"Tax Increment" means the tax increment generated from Sub-Project Areas G-2, G-3, and G-4, 
as further defined in the Appendix. 

"Taxable Parcel" means any.Parcel within the STD that is not a Tax-Exempt Port Parcel or a 
Parcel for which the Special. Tax has been prepaid pursuant to Sections 53317.3 ·or 53317 .5 of the Mello-. 
Roos Act. · · 

"Taxpayer" means the lessee of a Taxable Parcel within the STD. 

"Tax Zone" means a separate and distinct geographic area in the STD within which one or more 
Special Taxes are applied at a rate or in a manner that is different than in other areas within the STD. The 
three Tax Zones at STD Formation are identified in Attachment 2 hereto. The Port will designate the Tax 
Zone in which Parcels that annex into the STD will be placed. 

"Undeveloped Property" means, in any Fiscal Year, all Taxable Parcels that are not Developed 
Property. · 
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"VDDA Execution Date" means the effective date of a Vertical DDA that was fully executed by 
the Port and a Veii:ical Developer. . · 

"Vertical DDA" means, for a Taxable Parcel, an executed Vertical Disposition and Development 
Agreement between the Port and a Vertical Developer. 

. ~*-·· ·::. ·~'- .• ·- .-····-· .,-. 
"Vertical Developer" means a developer that has entered into a: Vertical DDA for construction of 

· vertical improvements or rehabilitation of an historic building on a Taxable Parcel. 

B. DATA FOR STD ADMJNISTRATION 

On or about. July 1 of each Fiscal Year, the Administrator shall identify the curren(Assessor?s 
Parcel numbers. for all Taxable Parcels. The Administrator shall also determine: (i) whether each Taxable 
Parcel is Developed Property or Undeveloped Property; (ii) the Planning Parcel. within which each 
Assessor's Parcel is located; (iii) for Developed Property, the Building I:Ieight and Square Footage of each 
Rental Residential Building and the Square Footage of Historic Building 2, Historic Building 12, Historic 
Building 21, and each Non--Resicj.ential Building; (iv) the Taxpayer for each Leasehold Interest in a Taxable 
Parcel; (v) ifthere are Affordable Unit Leasehold Interests in any buildings within the STD; and (vi) the 
Facilities. Special Tax Requirement, Arts Building Special Tax Requirement, Shoreline Special Tax 
·Requirement, and Services Spe.cial Tax Requirement for the Fiscal Year. 

Tb,e Administrator shall also: (i) coordinate With the.Deputy Director to confum Parcel Increment; 
(ii) coordinate with the Trea.sUrer-Tax Collector's Office to determine if there have been any Special Tax 
delinquencies or repayment. of Special Tax deliDqueneies in prior Fiscal Years; (iii) review the 
Development Approval Documents and communicate with the Developer and Vertical Deyelopers 
regarding proposed Land Use Changes;. and (iv) upon each annexatiOn, Land Use Change, and notification 
of Vertical DDA Execution Dates, update Attachment 3 to reflect the then-current Expected Land Uses, 
Expected Maximum Facilities Special Tax Revenues, Expected Maximum Shoreline Special Tax 
Revenues, and Expected Maximum· Arts Building Special Tax Revenues. The Developer, Port, or Vertical 
Developer shall notify the Administrator each time a Vertical DDA is executed in order for the 
Administrator to keep track of VDDA Execution Dates. In addition, the Port will: (i) provide the 
Administrator with copies of all leases that establish a'Leasehold Interest, (ii) notify the Administrator of 
renewals of leases that estab.lish a Leasehold Interest, and (iii) identify the buildings, Parcels; and Square 
F oo:tage subject to such leases that establish a Leasehold b::!terest Any time a lease on property within the · 
STD is termmated, the Port will immediately notify the Administrator of such termination. ' · 

. Prior to the First Bond Sale, the Administrator, Port, Developer, and any Vertj.cal Developers shall . 
coordinate to review the Expected Land Uses and determine if changes should be made to reflect more 
current estimates for land uses on each Planning Parcel. Based on. this reView, the Administrator shall 
update Attachment 3 with the then-current Expected Land Uses and Expected Maximum .Facilities Special . 
Tax .Revenues, Expected Maximum Arts· Building Special Tax Revenues, and Expected Maximum 
Shoreline Special Tax Revenues, which will be u5ed to size the sale of Bonds unless and until there are 
additional updates of Attachment 3. 

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"into the then current tax roll), (ii) because of the date the i:nap or plan was recorded, the · 

. Assessor does not yet recognize the newly-created Pfilcels, and (iii) one or more of the newly-created. 
Parcels meets the definition of Developed Property, the Administrator shall calculate the Special Taxes for 
the property affected by recordation of the map or plan by determining the Special Taxes that applies 
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separately to each newly-created Parcel, then applying the sum of the individuaf Special Taxes to the Parcel · 
that was subdivided by recordation of the parcel map or condominium plan. 

C. MAXIMUM SPECIAL TAXES· 
:: ·-: . .... .- . .:;.~·-· . ', ~- ._:·:.. ' 

In calculating Maximum Special Taxes p~suant to this Section C, in any Fiscal Year in which the 
boundaries of the Planillng Parcels are not identical to the boundaries of the then-current Assessor's Parcels, 
the Administrator shall review the Expected Land Uses for each ·Planning Parcel and assign the Maximum 
Special Taxes to the .then-current Assessor's Parcels. The Maximum Special Tax Revenues after such 
aJ1ocation shall not be less than the Maximum Special Tax Revenues prior to the allocation. 

1. Undeveloped Property 

la. Facilities Special Tax 

The Maximum Facilities Special Tax for Le.asehold Interests in 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. 

lb. Shoreline Special Tax; Arts Building Special Tax, and Services Special Tax 

No -Shoreline Special Tax, Arls Building Special Tax, or Services Special Tax shall be 
levied on Parcels of Undeveloped Property in any Tax Zone within the SID. 

· 2. Developed Property 

2a. Facilities Special Tax 

When a Taxable Parcel becomes Developed Property, the Admill.istrator 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 Ta.X for Lea,sehold Interests in the Taxable· . 
Parcel: 

Table 1 
Base Facilities Special Tax 

Base Facilities Base Facilities Base Facilities 
Special Tax Special Tax: Special Tax: 
Tax: Zone'l Tax: Zone'}, Tax: Zone 3 

Square Footage Category (FY 2019-20) * (FY 2019-20) * (FY Z019-20) * 

Square Footage .in Rental Residential 
$3.96 per Buildings with Building Heights greater $3.96 per 

than 70 feet square foot square foot NIA 

Square Footage in Rental Residential 
Buildings with Building Heights less than or $3.73 per $3.73per 
equal to 70 feet square foot' square foot N/A 
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II. 

Square Footage in Non-Residential $3.74per $3.74per 
Buildings square foot square foot NIA 

$3.73.per 
. S.guare Fbota.Q:e in Historic Building 2 s~:mare foot ~ . NIA NIA: - ·-

$3.52per 
Square Footage in Historic BUildin.g 12 NIA NIA square foot 

$3.64 per 
Square Footage in Historic BUilding 21 NIA NIA . smiare·foot 

* 'l'hc .Hr:.~e F~cllttics Special Tax :;hvw.u above for each Tax Zont:: shall b~ cscali.tttd a& :;ct fo:.:th i.u 
Section D.1. 

. . 

Step 1. The Administrator shall review the Building Permit, Certificµ.te of Occupancy,· 
Vertical .DDA, condominium plan, architectural drawings, Development 
Approval Documents, mformation provided by the Port, Developer or Verti<;al 
Developer, and any other documents or data tli.at estimate or identify th~ 
Square Footage within each buildii:ig on the Taxable Parcel. 

Step 2. Using the information from Step 1: 

11 After consideration of the Building Height and Tax Zone for the Taxable 
Parcel, multiply the applicable Base Facilities Special Tax from Table-1 by 
the actual and/or expected Square Footage in each Rental Residential 
Building on the Taxable Parcel. 

11 Based on the Tax Zori.e in which the Taxable Parcel is located, multiply the 
applicable Base Facilities Special Tax from Table I by the actqal and/or 
expected Square Footage in each Non-Residential Building on the Taxable 
Parcel_. 

• Multiply the applicable Ease Facilities Special Tax from Table I by the 
actual and/or expected Square Footage of Historic Building 2, Historic 
Building 12, and Historic Building 21. 

. . 
. Prior to the First Bqnd· Sale, the Maximum Facilities Special Tax for 

Leasehold Interests in .the Taxable Parcel shall be the sum of the· amounts 
calculated above, and Steps 3 and 4 below shall not apply. · 

After the First Bond Sale, the Administrator shall apply Steps 3 and 4 to 
determine the Maximum Facilities Special Tax for Leasehold Interests in the 
Taxable Parcel. 

Step 3. Sum the amounts calculated m Step 2 to deterµiine the Estimated Base 
Facilities Special Tax Revenues for Leasehold Interests in the Taxable Parcel. 

· · · ·· ·swNo~ 1019~1 - . 17 Oclober"Jl, 2019 · 
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m. 

, Step 4. Compare the Estimated Base Facilities Special Tax Revenues from Step 3 to 
the Expected Maximum Facilit}es Special .Tax Revenues, and, .apply one of 
the following, as applicable: · 

" if the Estimated Ba.se Facilities Special Tax Revenues are: .(f) greater t'han or 
equal 10-ihe ·EX:pe~ted MaX.itnurrr FaCilities Sp~cial' ·raiRevmues:·or (iifless than 
the Expected Maximum Facilities Special Tax Revenues, but the Maximwn 
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 the Maximum Facilities Special · 

II 

·Tax for Leasehold Interests in the Taxable Parcel shall be determined by 
multiplying the applicable Base Facilities Spedal Taxes by the actual and/or 
expected Square Footage within each building on the Taxable Parcel. TP,e 
Administrator shall update Attachment 3 to reflect the change in the Expected 
Maximum Facilities Special TaxRevenues and the changeinM3xiin'umFacilities 
Special Tax Revenues. 

If tf1-e Estimated Base Facilities Special Tax Revenues are less than the 
Expected Maximum Facilities Special Tax Revenues, and the Maximum 
Facilities Special Tax Revenues, assuming the same land uses that went 

. into the calculation of the Estimated Base Facilities Special Tax Revenues, 
are insufficient to provide Required Coverage, then the Base Facilities 
Special Taxes that were applied in Step 2 shall be increased proportionately 
until the arnol:rnt that can be levied on Leasehold Interests iri the Taxable 
Parcel, combined with the Expected Maximum Facilities Special Tax 
Revenues from all other Taxable Parcels in the STD, is ·sufficient to 
maintain Required Coverage. 

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

. Special Tax for each building on the Taxable Parcel. The Administrator 
shall also revise Attachment 3 to reflect the new Expected Maximum 
Facilities Special Tax Revenues. 

. . 
If, in any Fiscal Year, the Maximum Facilities Special Tax is determined for Leasehold 
Interests in any Parcel ofDeveloped Property for which a Building Permit had not yet been 
issued, and if, when.a Building Permit is issued for a building(s) on the Parcel, the Square 
Footage of such building(s) is different than the Square Footage that was used to determine 
the Maximuni Facilities Special Tax; then the Administrator shall once again apply Steps 
i through 4 in this Section C.2a to recalculate the Maximum Facilities Special Tax for 
Leasehold· Interests in the Parcel based .on the Square Footage that was determined when 
the Building Permit was issued. The Administrator shall do a final check of the Square 
Footage within each building when a Certificate of Occupancy is issued. Once again, if 
the Square Footage is different than the Square Footage that was used to determine the 
Maximum Facilities. Special Tax after the Building Permit was issued,. then the 
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Administrator .shall apply Steps 1 through 4 in this Section C.:ia to recalculate the. 
Maximum Facilities Special Tax for Leasehold Interests in. the Parcel. 

2b. Shoreline Special Tax 

Up6n Issna:llc·e· of the first Certificate bf Occupancy for a building on a Taxable Parcel; ·fue 
Administrator shall reference Table 2 and apply the steps below to detennine the Maximum 
Sho?-"eline Special Tax for that particular building on the Taxable Parcel: 

'fable 'L 

Base Shoreline S ecial Tax · 

Base Sh.oreline Base Shoreline Base Shoreline 
Special Tax Special Tax . Special Ta4 
Tax Zone 1 Tax Zone2 Tax Zop.e3 

s uare Foota e Cate o (FY2019-20 * (FY 2019-20) * Y2019-iO * 

Square Foat.age in Rental Residential 
Buildings with Building Heights greater .$0.60per . $0.91 per $0.00per 
than 70 feet s uare foot s uare foot .s uarefoot 

Square Footage in Rental Residential · 
Buildings with Building Heights less than · · $0.57per $0.84 per $0.00 per 
ore ual to 70 feet s uare foot s uare foot s efoot 

Square Footage in Non-Residential $0.57 per . $0.86per $0.00 per 
Buildin s s uare foot. s uarefoot s uarefoot 

$0.57 per $0.00per $0.00 per 
S uare Footao-e in Historic Buildin 2 s uarefoot s uare foot s uaiefoot 

* The Base Shoreline Special Tax shown above for each Tax Zone shall be escalated as set forth 
in Section D.1. · 

·Step I. Revievv .tJ;i.e · Certificate of Occupancy, Building Permit, Vertical DDA, 
condominium plan, Development Approval Documents, architectural 
dr.awip.gs, information provided by the Port, Developer, or Vertical 
Developer, and coordinate with the Review Authority to.determine the Sqq.are 
Footage anticipated within the building for which a Certificate of Occupancy 
was is~ued. · 

·Step 2. Using the information from Step 1: 

,. If the building for which a Certificate of Occupancy was issued is a Rental 
Residential Building; after consideratio:q. of the Building Height and Tax 
Zone for the building, multiply the applicable Base Shoreline Special Tax 
from Table 2 by the Square Footage expected within the building. 

IV . 
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V.· 

VI. 

Step 3. 

Step 4. 

m If the building for which a Certificate of Occupancy was issued is a Non~ 
Residential Building, based on the Tax Zone within which the Taxable 
Parcel is located, multiply the applicable Base Shoreline Special Tax from 
Table 2 by the Square Footage within the building. 

" If the. building for which a Certificate of Occupancy was issued is Historic 
Building 2, multiply the applicable Base Shoreline Special Tax from Table 
2 by the Square Footage within Historic Building 2. 

·Prior to ·the First Bond Sale, the Maxiillum Shoreline Special Tax for. 
Leasehold Interests in the Taxable Parcel shall be the sum of the amounts 
calCulated pursuant to the steps above for each building 9n the Taxable Parcel 
for which a Certificate of Occupancy has been issued, 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 Maxii:num Shoreline Special Tax for Leasehold Interests in the 
Taxable Parcel. 

Sum the amounts calculated pursuant to the steps above for all buildings on 
the Ta:X.able P~rcel for which Certificates of Occupancy have been issued, and 
estimate the Shoreline Special Taxes to be generated from any rem~ining 
buildings expected to be constructed on the Taxable Parcel, to determine the 
Estimated Base Shoreline Special Tax Revenues for the Taxable Parcel. 

Compare the Estimated Ba,se Shoreline Special Tax Revenues from Step 3 to 
the Expected Maximum Shoreline Special Tax Revenues, and, apply one of 
the following, as applicable: 

" If the Estimated Base Shoreline Special Tax Revenues are: (i) greater than or 
equal to the Expected Maximum Shoreline Special Tax Revenues or (ii) less than 
the Expected Maximum Shoreline . Special Tax Revenues, but the Maximum 
Shoreline Special Tax Revenues, assuming the same land uses that went into the 
calculation of the Estimated Base Shoreline Special Tax Revenues, are still 
sufficient to provide Required Coverage and to meet the requirements of 
Financing Plan Section 4. 7, then the Maximum Shoreline Special Tax for 
Leasehold Interests in the Taxable Parcel shall be determined by multiplying the 
applicable Base Shoreline Special Taxes by the Square Footage expected on each 
building on the Taxable ParceL The Administrator shall update Attachment 3 to 
refl~ct the change in the Expected Maximum Shoreline Special Tax Revenues and 
the change in Maximum Shoreline Special Tax Revenues. 

" · If the Estimated Base Shoreline Special Tax Revenues are less than the 
Expected Maximum Shoreline Special Tax Revenues, and the Maximum 
Shoreline Special Tax Revenues, assuming the same Zarid uses that went. 
into the calculation of the Estimated Base Shoreline Special Tax Reven7j.es, 
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are insufficient to · provide Required Coverage and to meet the 
requirf',ments of Financing Plan Section 4. 7, then the Base Shoreline 
Special Taxes that were applied in. Step 2 shall be increased proportionately 
until the. amount that can .be levied on Leasehold Interests in the Taxable 
Parcel, combine9- with the Expected Maximum Shoreline Spe<cial Tax . 

---- __ , - -Revenues-from all other Taxable" Parcels ill the· STD; is sufficient -fo·-·-· ··· 
maintain .Required Coverage_ 

After proportionately increasing the Base Shoreline Special Taxes to an 

these adjusted per-·square:-foot rates to calculate the Maximum Shoreline 
Special Tax for each building on the Taxable Parcel. The Administrator 
shall also revise Attachment 3 to reflect the new Expected Maximum 
Shoreline Special Tax Revenues. 

If 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 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 fo a Shoreline Special Tax until a Certificate of Occupancy is issued for. 
such remaining buildings .. To determine the Shoreline Special Tax for Leasehold Interests m any 
such Taxable Parcel, the Adµllnistrator shall talce the sum. of the Shoreline Special Taxes 
determined for each building. 

2~. Aiis Building Special Tax 

When a Taxable Parcel becomes Developed Property, the Administrator shall use the Base 
Arts Building Special Taxes shown in Table 3 below and apply the steps set forth in this 
Section 2c to determine the Maximum Arts Building Special Tax for Leasehold Interests. 
in the Taxable Parcel: · 

... - - . - .... siiTNo:27ff!J::r -- - - .. -- . -· - .. · - - -···21- -- -
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. VIII. 

IX. 

Table3 
Base Arts Building Special Tax 

Base Arts Base Arts Base Arts 
. Buildin Build" Buildin - ....... .... . ... -·- ... g_ . mg ........ ...... g . --
Special Tax Special Tax Special Tax 
Tax Zone 1 . TaxZone2 TaxZone3 

Souare Footag:e Category '(FY 2019-20) * (FY 2019-20) * (FY 2019-20) * 

Square Footage in Rental Residential 
Buildings with Building Heights greater $0.43 per $0.43 per $0.00 per 
than 70 feet square foot .· square foot square foot 

Square Footage in Rental Residential 
Buildings with Building Heights less than $0.43 per $0.43 per $0,00 per 
or equal to 70 feet . square foot square foot square foot 

'$quare Footage in Non-Residential $0.53 per $0.53 per $0.00 per 
Buildings sauarefoot square foot square foot . 

$0.43 per $0.00 per . · $0.00 per 
Square Footage in Historic Building 2 square foot square foot square foot 

* The Base ArtS Building Special Tax shown above for each Tax Zone shall be ·escalated as set 
forth in Section D.1. 

Step 1. The Administrator shall review the Building Permit, Certificate of Occupancy, 
Vertical DDA, condominium plan, architectural drawings, Development 
Approval Documents, information provided by the Port, Developer, ·or 
Vertical Developer, and any other documents or data that estimate or identify 
the Square Footage within each building anticipated on tl!-e Taxable Parcel. 

Step 2. Using the information from Step 1: 

"' After consideration of the Building Height and Tax Zone for the Taxable 
Parcel, multiply the applicable Base Arts Building Special Tax from Table 
3 by the actual and/or expected Square Footage in each Rental Residential 
Building on the Taxable Parcel 

" Based on the Tax Zone in which the.Taxable Pared is located, multiply the 
applicable Base Arts Building Special Tax from Table 3 by actual and/or 
expected the Square Footage within each Non-Residential Building on the' 
Taxable Parcel.· · 

" Multiply the applicable Base Arts Building Special Tax from Table 3 by 
the Square Footage within Historic Building 2. 
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Step 3. 

Step 4. 

x 

. . 

Prior to the First Bond Sale, the Maximum Arts Building Speciaf Tax for the 
Taxable Parcel shall be the surn of the amounts calculated above, arid Steps 3 
and 4 below shall not apply. 

After the First Bop.d_ Sale, the Administrator shall.apply Steps 3 and 4·to 
·· · iietei:n:iille the Maxim.Um.. Arts BiiITding· Special Tax.Jar Leasehold Interests in 

the Taxable Parcel. 

Surn the amounts calc:ulated in Step 2 to determine the Estimated Base Arts 
Building ·Special Tax Revenues for each Tax~le Parcel 

A 

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

Jf the Estimated Base Arts Building Special Tax Revenues are: (i) greater than or 
equal to the Expected Maximum Arts Buildi~g Special Tax Revenues or (ii) less 
than · the Expected Maximum Arts Building Special Tax Revenues, but the 
Maxirr1:um Arts Building Special Tax Revenues, assuming the same land uses that · 
went into the calculation of the Estimated Base Arts Building Special Tax 
Revenues, are still sufficient to provide Required Coverage, then the Maximum 
Arts Building S:gecial Tax for Leasehold Interests in the Taxable Parcel shall be 
determined by.multiplying the applicable Base Arts Building Special Taxes by 
the actual and/or expected Square Footage of each building on the Taxable Parcel. 
The Administrator shall update Attachment 3 to reflect the change ID. Exp.ected 
Maximum Arts. Building Special Tax Revenues and the change in Maxim uni Arts 
Building Special Tax Revenues. · 

.. If the Estimated Base Arts Building Special Tax. Revenues are less than the 
Expected Maximum Arts· Building Special Tax Revenues, and the 
Maximum Arts Building Special Tax Rewmues, 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 Specia~ Taxes that were applied in Step 2 shall be 
increased proportionately until the amount that can be levied on Leaseh9ld 
Interests in the Taxable Parcel, combined with the Expected Maximum 
Arts Building Special Tax Revenues from all other Taxable Parcels in the 
STD, is sufficient to ~aintain Required Coverage. · 

After proportionately increasing the Base Arts Building Special Taxes to 
an amount that will maintain Required Coverage, the Administrator shall 
use these adjusted per-square foot rates to calculate the.· Maximum Arts 
Building Special Tax for each building on the Taxable· Parcel. The 

· Administrator shall also revise Attachment 3 to reflect the new Expected 
Maximum Arts Building Special Tax Revenues. · 
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If, in any Fiscal Year, the Maximum Arts Building Special Tax is determined for Leasehold 
Interests in any Parcels of Developed Property for which a Building Permit had not yet' 
been issued and, if, when a Building Permit is issue_d for a building(s) on the Parcel, the 
Square Footage of such building(s) is different than the Square Footage that was used to 
determine the Maximum Arts Building Special Tax, then the Administrator shall once 
agairi apply Steps· 1 ·through 4 irtthis S«~ction C.2c ·to recalculate the Maxiinum Aits · · ·· 
Building Special Tax for Leasehold Interests in the Parcel based on the Square Footage 
that was determi.Iled when the Building Permit was issued. The Administrator shall do.a 
final check of the Square Footage within each building when a Certificate of Occupancy is 
issued. Once again, if the Square Footage is different than the 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 throl,lgh 4 in this Section C-2c to 
recalculate the Maximum Arts Building Special Tax for Leasehold Interests in the Parcel. 

2d. Services Special Tax 

Upon issuance of the first Certificate of Occupancy for a building on a Taxable ParceL the 
'Administrator shall reference Table 4 and apply the steps below to determine the Maximum 
Services Special Tax for that particular building on the Taxable Parcel: 

Table4 
Base Services Special Tax 

Base Services Base Services Base Services 
Special Tax Special Tax Special Tax 
Tax Zone 1 TaxZone2 Tax:Zime3 

Square Footage Category (FY 2019-20) * (FY 2019~20) * (FY2019::~ 

Squar~ Footage in Rental Residential 
Buildings with Building H~ights greater $0.87 per square $0.87 per ·$0.00 per 
than 70 feet foot · square foot square foot 

Square Footage in Rental Residential 
Buildings with Building Heights less than $0.87 per square $0.87per $0.00 per 
or· equal to 7 0 feet foot square foot square foot 

Square Footage in Non-Residential $1.07 per square $1.07 per $0.00 per 
Buildings foot square foot square foot 

Square Footage in Historic Building 2 
$0.87 per $0.00 per $0.00 per 

squar(":foot square foot square foot 

*.The Base Services Special Tax for eacli Tax Zone shown above shall be escalated as set forth in 
Section D.2. · 

Step 1: Review the Certificate of Occupancy, Building Permit, Vertical DDA, 
condominium plan, Development Approval Documents, architectural 
drawings, information provided by the Port, Developer, or Vertical Developer, 
and coordinate with the Review Authority to detemiine the Square Footage 
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XII. 

xm. 

anticipated within the building for which a Certificate of Occupancy was 
issued. 

Step 2. Using the information from Step 1: 

• ... Ifthe.15uildirig for which a Certificate ·of Occupancy was issued is· a Rental'· · · 
Residential Building, after consideration of the Building Height and Tax 

. Zone for the building, multiply the applicable Base Services Special Tax 
from Table 4 by the Square Footage expected within the building. 

XI. . . 

• If the building for which a· Certificate of Occupancy was issued is a Non
Residential Building, based on the Tax Zone wit)J.in which the Taxable 
Parcel is located, multiply the. applicable Base Services Special Tax :from 
Table 4 by the Square Footage within the building. 

• If the building for which a Certificate of Occupancy was issued is Historic 
Building 2, multiply the applicable Base Services Special Tax-from Table 
4 by the Square Footage within Historic Building 2. 

·The Maximum Services Special Tax for Leasehold Interests in the Taxable Parcel shall be 
the sum of the amount calculated pursuant to this Step 2 for each building on the Taxable 
Parcel for which a Certificate of Occup.ancy has been issued. 

If 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 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 to a Services Special Tax Until a Certificate of Occupancy is 1ssued for 
such remaining buildings. To determine the Services Special Tax for any such Tro;:able Parcel, the. 

· Administrator shall take the sum of the Services Special '.f<!XeS determined for each building. 

D. · CHANGES TO TBE MAXIMUM SPECIAL TAXES 

I. Annual Escalation of Facilities Special Tax, Shoreline Spec;.ial 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 Shoreline Special Tax for each Tax Zone in Table 2; the Base Arts 

. ·Building Special Tax for each Tax Zone in. Table 3; the Expected Mmrnnum Facilities Special Tax· 
Revenues, the Expected Maximum .Shoreline Special Tax Revenues, and the Expected Maximum 
Arts B_uilding Special Tax Revenues in Attachment 3; and the Maximum Facilities Special Tax, 
the Maximum Shoreline Special Tax, and the Maximum Arts Building Special Tax assigned to the 
Leasehold Interests in each Taxable Parcel. 
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2. Annual Escalation of Services Special Tax 

Beginrtlng· July 1, 2020 and each July 1 thereafter, the Base Services Special Tax .for each Tax 
Zone in Table 4_,and the. M....aximum Servic~s Special. Ta,'{ assigned to the Leasehold Interests in,. 

··eaciiTaxableParcel·shallbeadjustedbytheEscalator: · ·~.· · - ..... · 

3. Cftall{fes in Square Footage Category on a Parcel of Developed Property 

If any Parcel that had been taxed as Developed Property in a prior Fiscal Year is rezoned or 
otherwise has a Land Use Change, the Adi;ninistrator shall, separately for each. of the Special Taxes, 
multiply the applicable Base Special Tax by the Square Footage within eachnew Square Footage Category; 
if the First Bond Sale has not yet occurred, this amount shall be the Maximum Special Tax for Leasehold 
Interests in the Parcel. If the First Bond Sale has taken place, the Administrator shall apply the remainder 
of this Section D .3. 

If the Maximum Special Tax that would apply to Leasehold Interests in the Parcel after the Land 
Use Change is greater than the Maximum Special Tax that applied to Leasehold Intem;ts in the Parcel prior 
to the Land Use Change,. the Administrator shall increase the Maximum Special Tax for the Parcel to the 
amount calculated for each new Square F ootage·Category. 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 will be no 
change to the Maximum Special Tax for Leasehold Interests in the Parcel. Under no circumstances shall 
the Maximum Special Tax on Leasehold Interests in 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 or a Verticai 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 T?X 
Revenues, Expected Maximum Shoreline Speciaj. Tax Revenues,· and Expected Maximum Arts Building 
Special Tax Revenues, which will be reflected on an updated Attachment 3. In addition, the Administrator 

· will request updated Attachments 1 and 2 from the Devel6per. 

If, after the First Bond Sale, the Developer or a Vertical Developer proposes to make changes to 
the boundaries of the Planning Parcels or the Expected Land Uses within one or more Planning Parcels, the 
Administrator shall meet with the Port, Developer, and any affected Vertical Developers to review the 
proposed changes and evaluate the impact on the Expected Maximum Facilities Special Tax Revenues, 
Expected Maximum Shoreline 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 or will be issuecJ.; the Port will. de~ide whether to allow the proposed changes and 

. corresponding redistribution of the Expected Maximum Facilities Special· Tax Revenues, Expected 
Maximum Shoreline Special Tax Revenues, and Expected Maximum Arts Building Special Tax Revenues. 
If such changes are pemutted, the Administrator will update Attachment 3 and request updated Attacbments 
1 and 2 from the Developer. If the Administrator dl".termines that the proposed changes will reduce Required 
Coverage ort Bonds that have been iss.uecl, the Port will not permit the changes. · 

5. Reduction in M.m·irnum Facilities Special Taxes and Shoreline Special. Taxes Prior to First Bond 
Safe 
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Prior to the First Bond Sale, if the City, Port arid Developer determine that assumptions that were 
factored into estimates of Tax Increment at STD Formation have changed, and the estimated Tax Increment 
is expeyted to be lo.;,,,er than the original e~ates, the Port and Developer may agree to a proportional or 
disproportional reduction in the Base Facilities Special Tax or Base Shoreline Special Tax as set forth in 

_ . ··· S~c~ion 4.5(d) of the Financing Plan. If the Parties.agree to s:q.~h a retj;y.ytiO_J:!., ·:tJ:!.e··Po!i wW direct the 
Administrator to use the reduced Base-Facilities Special Tax.or Base Shoreline Special Tax for purposes of 
levying the taxes pursuant to this RMA, and an amended Notice of Special Tax Lien reflecting the reduction 
will be recorded against all Taxable Parcels within the STD.· The reduction shall be made without a vote 
of the qualified STD electors. · 

If an Affordable Unit Leasehold Interest is established within -a Rental Residential Building, the 
Expected Maximum Facilities Special Tax Revenues, Expected Maximllin ~horeline Special Tax 
Revenues, and Expected Maximum Arts- Building Special Tax Revenues that were assigned to the Rental 
Residential Building prior to such Affordable Unit Leasehold Interest being established shall continue tci · 
apply regardless of the actual square footage included within the Market-Rate Unit Leasehold Interest. The 
Expected Maximum Facilities Special Tax Revenues, . Expected Maximum Shoreline Special Tax · 
Revenues, and Expected Maximum Arts Building Special Tax Revenues assigned to the Market-Rate Unit 
Leasehold Interest will be escalated pursuant to Section D. l above . 

. E. ANNEXATIONS 

If, in any Fiscal Year, a property owner within the Future Annexation Area wants to annex property 
into the STD, the Administrator shall apply the following steps as part of the annexation proceedings: 

Step I. 

Step2. 

Step3. 

F. 

· Working with Port staff, the Administrator shall determine the Expected Land Uses for 
the area to be annexed and the Tax Zone into which the property will be placed. · 

The Administrator shall prepare or have prepared updated Attachments 1, 2, ·and 3 to 
reflect the annexed property and identify the revised Expected Land Uses, Expected 
Maximum.Facilities Special Tax.Revenue~, Expected.Maximum Shoreline Special Tax 
Revenues, and Expected Maximum Arts Building Special Tax Revenues. After the 
annexation is complete, the application of this RMA shall be based on the adjusted 
Expected Land Us.es and Maximum Facilities Specia+ '.faX: Revenues, Maximum 
Shoreline Special Tax Revenues, and Maximum Arts Building Special Tax Revenues, 
as applicable, including the newly annexed pr:operty. 

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

METHOD OF LEVY OF THE SPECIAL TAXES 

L Facilities Speci'al Tax 

Each Fiscal Year, the Administrator shall determine the Facilities Special Tax Requirement for the 
Fiscal Year, and the Facilities Special Tax shall be levied according to the steps ou,tlined below: 
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Step 1. The Administrator shall determine the Facilities Special Tax to be levied on 
Leasehold Interests in each Taxable Parcel of Developed Property, as follows: 

Step la. Calculate the Maxim.um. Facilities Special ·Tax for each Leaseh9ld 
_ Interest.in each Parcel of Developed Property. 

Step lb. In consultation with.the City, determine which Parcels.of Developed 
Property are Assessed Parcels. 

Step le. For all Parcels of Developed Property that are not Assessed Parcels, 
levy the Maximum Facilities Special Tax on Leasehold r:llterests in such 
Parcels. Any Remainder Special Taxes collected shall be applied pursuant to 
t[ie Financing Plan. · 

Step ld'. For all Assessed Parcels: 

Step ldA. Determine the amount of the Parcel Increment 

St~p ldB. If the total amount of Parcel Increment available is equal 
to or greater than the total aggregate Maxim.um Facilit~es Special Taxes 
for aJl Assessed Parcels, then the levy on each Assessed Parcel shall be 
zero ($0). · 

Step ldC. If the total amount of Parcel Increment available is less 
than the aggregate Maxim.um. Facilities Special Taxes for all Assessed 
Parcels, the Adwinistrator shall apply the appropriate sub-step below: 

Substep ldC(i). If, after coordination with the Ciry and Port, the 
Administrator is provided with a breakdown of Parcel Increment on a 
Parce/,--by-Parcel basis in time fo.r su'Qmission of the Special Tax levy, the. 
Admjnistrator shall determine the nettax levy on.Leasehold Interests in 
each Assessed Parcel (the "Net Assessed Parcel Tax Levy") by taking the 
following steps in the following order of prl.ority: (i) subtract from the 
Maxim.um Facilities Special Tax for each Assessed Parcel the amount of 
Parcel Increment generated from tlie applicable Assessed Parcel, and (ii) 
for each Assessed Parcel whose tax levy was not reduced to $0 pursuant 
to item (i) in this paragraph, apply any remaining Parcel Increment that 
was not applied pursuant to item (i) in this paragraph to each such Assessed 
Parcel on a pro rata basis (based on the Parcel's net remaining tax levy as 
a percentage of the aggregate net remaining tax levy for all Parcels for 
which Parcel Jncrement was insufficient to pay the Parcel's Maximum 
Facilities Special Tax). The Administrator shall levy on Leasehold 
Interests in each Assessed Parcel the Net Assessed .Parcel Tax Levy for 
such A$sessed Parcel. Any Remainder Special Taxes collected shall be 
applied pursuant to the Financing Plan. In making the calculation pursuant 
to item (i) above for a· Market-Rate Un.it Leasehold Interest in a building 
in the STD, the Parcel Increment to be subtracted from the Maximum 
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Step2 . . 

Facilities Special Tax· assigned to the Market-Rate Unit Leasehold :r:riterest 
shall be the combined Parcel fucrement generated from the Market-Rate 
Unit Leasehold Iiiterest and the Affordable Unit Leasehold futerest in the 
building. 

··, Substep ldC(ii). If; after coordination with ·the City and Pori~ the· 
Administrator determines that a breakdown of Parcel Increment on a 
Parcel-by-Parcel basis cannot be provideif, in time for submission of the 
Spe.eia} Tax levy, the Administrator shall determine the net taX levy on the 
Leasehold futerest in each Assessed Parcel (the ''Net Assessed Parcel Tax 
Lev-y") ty sn'uLtad:illg :llom Lu<; Maximwn FaciliLi<;::; Special Tax. for each 
Assessed Parcel a pro rata share of the Parcel fucrement, with such pro rata 
share determined based on each Parcel's Maximum Facilities Special Tax 
as a percentage of the aggregate Maximum Facilities .Special Tax for all 

·Parcels in the STD. Tue Administrator shall levy on the Leasehold futerest 
in each Assessed Parcel the Net Assessed Parcel Tax Levy. for such 
Assessed Parcel. Any Remainder Special Taxes collected shall be applied 
pursuant to the Financing Plan. fu making the calculation pursuant to item 
(i) in Substep ldC(i) above for a Market-Rate Unit Leasehold futerest in a 
building in the STD, the Par-eel fucrement to be subtracted from _the 
Maximum Facilities Special Tax assigned to the Market-Rate Unit 
Leasehold futerest shall be the combined Parcel fucrement generated from 
the Market-Rate Unit Leasehold Interest and the Affo.rdable Ui;iit 
Leasehold Interest in the building. 

The Review Authority shall make the fmal determination regarding 
available Parcel Increment, the Maximum Facilities Special Tax that 
applies to a Parcel based on the Leasehold Interests in the Parcel, ·and the 
application of Parcel rllcrement pursuant to Substeps ldC(i). and ldC(ii) 
·abov.e. · 

After the FirsfBond Sale, if additional revenue is needed after Step 1 in order to meet 
the Facilities Speciai Tax Requirement after Capitalized Interest has been applied to 
reduce the Facilities Special Tax Requirement, the Facilities Special Tax shall be 
levied Proportionately on Leasehold Interests in each Taxable Parcel of Undeveloped 
Property, in an amount up to 100% of the Maximum Facilities Special Tax for 
Leasehold Interests in each Taxable Parcel of Undeveloped Property for such Fiscal 
Year. 

2. Shoreline Speeial-Tax 

Each Fiscal Year, the Maximum Shoreline Special Tax. shall be levied on Leasehold Interests in 
each Taxable Pared of Developed Property_ Any Remainder Special Taxes collected shall be applied as 
set f~rth in the Financing Plan_ The Shoreline Special Tax may not be levied on Undeveloped Property . 

.. 
3. Arts Building Special. Tax· 
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Each Fiscal Year, the Maximum Arts Building Special Tax shall be levied on Leasehold Interests 
in each Taxable Parcel of Developed Property. Any Remainder Special Taxes collected shall be applied as 
set forth in the Financing Plan. The Arts Building Special Tax may not be levied on Undeveloped Property. 

4. 

Each Fiscal Year, the Administrator shall coordinate with the City and the Port to determine the 
Services Special Tax Requirement for the Fisc,al Year. The Services Special Tax shall then be levied 
·Proportionately on Leasehold Interests in each Taxable Parcel of Developed Property, in an amount up to 
100% bf the Maximum Services Special Tax for Leasehold Interests in.each Parcel of Developed Property 
for such Fiscal Year until the amount levied is equal to the Services Special Tax Requirement. The Services 
Special Tax may not be levied on Undeveloped Property. 

G. COLLECTION OF SPECIAL TAXES 

Special Taxes sh;ui be collected in the same manner and at the same time as ordinary ad valorem 
property taxes on the regular tax roll, provided, however, that the City may directly bill Special Taxes, may 
collect Special Taxes at a different time· or in a different manner, and may collect 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 
Special Tax bill for any Taxable Parcel subject to a Leasehold Interest will be sent to the same party that 
receives the possessory interest tax bill associated with the Leasehold Interest unless. it is sent directly to 
the Taxpayer. · · 

In calculating the Facilities Special Tax Requirement, under no circumstances may the Facilities 
Special Tax that is levied on a Leasehold Interest in a Taxable Parcel in a Fiscal Year be increased by more 
than ten percent (10%) of the Maximum Facilities Special Tax for that Parcel (or such le~ser amount 
required by the CFD Law) as a consequerice of delinquency or default .in payment of Facilities Special 
Taxes levied onLeasehold Interests.in another Parcel(s) in the STD (the "Delinquency Levy"). . . 

The Delinquency Levy, if any, is· deterrrrined when calculating the Facilities Special Tax 
Requirement. Accordingly, when determining the levy of Facilities Special Taxes ori Leasehold Interests 
in Assessed Parcels pursuant to Step 1 of Section F .1, the Delinquency Levy, if any, has already been 
applied and, therefore, the Administrator shall not levy ~y additional Delinquency Levy on an Assessed 
Parcel that has its Facilities Special Tax levy reduced or eliminated by Parcel Increment. · 

The Facilities Special Tax shall be levied and collected on Leasehold Interests in each Taxable 
Parcel until the earlier of: (i) the Fiscal Year in which the Port determines that all Authorized 

· Expenditures that will be funded by the STD have been funded and all Facilities Special Tax Bonds 
have been fully repaid; (ii) the Fiscal Year after the Fiscal Year in which Tax Increment is no 
longer collected within the Sub-Project Area.within which the Taxable Parcel is located and al~ 

·.Facilities Special Tax Bonds have been fully repaid, as determined by the Administrator with 
direction from the Deputy Director; and. (iii) Fiscal Year 2093.-94. 

The Shoreline Special Tax shall be levied on and collected from Leaseholq Interests in each 
Taxable.Parcel for 120 Fiscal Years. 
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The Arts Building Special Tax shall be levied·and collected :until the earlier of: (i) the Fiscal' Year 
in which the Port determines.that all Arts Building Costs have been funded and all Arts Building 
Special TaxBonds have been fully repaid; and (ii) Fiscal Year 2080-81. 

.. The.Ser.vices Special Tax shall be. levied and collected in perpetuity . 

R EXEM:PTIONS 

· Notwitbstanding any other provision of this RMA, no Special Taxes will be levied on fee simple 
intere~t~ in thP. ~TD,, inr.l11r1in::; 'J)nr-F.?fP:DJpt Port P9.!i:~ls_ Tn ~d.diti.0n, :rl0 Spesitl T:!..~e~ E;!-1...ill be le .... ,rie.d. c:o_ 

Affordable Unit Leasehold Interests_ 

I. INTERPRETATION OF SPECIALTAXFORMULA 

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

J. SPECIAL TAX APPEALS 

Any Taxpayer who wishes to challenge the accuracy of computation of the Special Taxes in any 
Fiscal Year may file an application with the Administrator. The Administrator, in consultation with the City 
Attorney, shall p~omptly review the Taxpayer's application. If the Administrator concludes that the 
computation of the Special Taxes was not correct, the Administrator shall correct the Spe~ial Tax levy and, 
if applicable in any case, a refund shall be granted. If the Administrator concludes that the computation of 
the Special Taxe~ was correct, then such determination shall be fmal and conclusive, and the Taxpayer shall 
have no appeal to the Board from the decision of the Administrator. 

The filing of an application or an appeal shall not relieve the Taxpayer of the obligation to pay the 
Special Taxes when due. 

Nothing in this Section J shall be interpreted to allow a Taxpayer to bring a claim that would 
otherwise be barred by applicable statutes oflimitation set.forth in the CFD Law or elsewhere in applicable 
law. · · 
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ATTACHlVIENT 1 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIALTAXDISTRICTN0.2019-2 

(PIER 70.LEASED PROPERTIES) 

IDENTIFICATION OF PLANNING PARCELS 

. ····· .. ······ 
f:F,;~$~ 
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ATTACHMENT2 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL. TAX DISTRICT NO~ 2019-2 

(PIER 70 LEASED PROPJi'.RTIIJ:S) 

IDENTIFICATION OF TAX ZONES 

C-2 
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ATTACHMENT 3 

CITY AND COUNTY OF SAN FRANCISCO 
SPECIAL TAX DISTRICT No. 2019-2 

.... _rmR 70 ):.,EASED PROPERTIES) 

. EXPECTED LAND USES, EXPECTED MA.xIMuM FACil,ITIES. SPECIAL TAX REVENUES, 

EXPECTED MAxrMuM SHORELINE SPECIAL TAX' REVENUES, AND 

EXPECTED l\[AxIMuMARTS BUILDING SPECIAL TAX REVENUES 

Expected Expected 
Maiimum Maximum. 

. Facilities · Shorelin~ 
Planning Expected Expected Special Tax Special Tax 

Parcel Land Uses Square Footage Revenues ·Revenues 
<FY 2019-'20)* <FY 2019-20)* 

TAXZONEJ 

Parcel A Non-Residential Building 265,743 $993,879 $151,473 

Parcel 2 Historic Building 2 87,300 $325,629 $49,761 

Rental Residential Buildings 
Parcel E2 . with Building Heights less 254,931 $950,893 $145,311 

than o'r equal to 70 feet 

TAXZONE2 

Parcel B Non-Residential Building 450,709 $1,685,652 $387,610 

TAXZONE3 

Parcel 12 Historic Building 12 141,300 $497,376 $0 

TOTAL' NIA 1,199,983 . $4,453,429 $734,155 

Expected 
Maximum 

Arts Building 
Special Tax 
Revenues 

(FY 2019-20)* 

$140,844 

$37,539 

$109,620 

$238,876 

$0 

$526,879 

*Beginning July 1, 2020 and· each July 1 thereafter the' Base Facilities Special Tax, the Base Shoreline Special Tax, 
and the Base Arts Building Special Tax shall be escalated as set forth in Section D.1. ' 
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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 Or_ l,;::irltnn R (::;nnrllPtt· Pl::if'e 

San Francisco, CA 94102 

Assessor Parcel Numbers (APN): 4111-009, 4052-008, 4052-012, 4114-005, 4114-006, 4116-008 

CTC ESC # ________ _ 

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: 

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

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

o · 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 _______ _ 

o The $225 per transaction cap is reached 

o Document is not related to real property 

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

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2019-2 

(Pier 70 Leased Properties) 

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

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

The special tax is authorized to be levied within "City and County of San Francisco Special 
Tax District No. 2019-2 (Pier 70 Leased Properties)" (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 canceled 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 Section 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 permanently satisfied and the lien of the 
special tax canceled are as follows: None. 

Notice is further given that upon the recording of this notice in the office of the Assessor
Recorder the obligation to pay the special tax levy shall become a lien. upon all nonexempt real 
property within the Special Tax District in accordance with Section 3115.5 of the Streets and 
Highways Code of California, The nonexempt. real property consists of leasehold or possessory 
interests in land. owned by the City and County of San Francisco or the San Francisco Port 
Commission. 

The nonexempt leasehold or possessory interests will be in the parcels listed in Exhibit A 
attached hereto and hereby made a part hereof; Exhibit A lists the name(s) of the owner(s) and 
the assessor's tax parcel numbers of such parcels. 

Reference is made to the boundary map of the Special Tax District recorded on __ , 
2020 at __ [a.m./p.m.] as Document No. in Book Page of the Book of 

- 2 -
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Maps of Assessment and Special Tax Districts in the office of the Assessor-Recorder for the C'ity 
and County of San Francisco, State of California, which map is now the final boundary map of the 
Special Tax District. 

For further information concerning the current and estimated future tax liability of owners 
or purchasers of the leasehold or possessory interests ir;i 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 

- 3 -
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By:~~~~~~~~~~
Clerk of the Board of Supervisors, 
City and County of San Francisco 



EXHIBIT A 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2019-2 

(Pier 70 Leased Properties) 

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

Assessor's Tax 
Parcel Number Landowner 

4111-009, 4052-008, 4052-012, 4114-005, CITY AND COUNTY OF SAN FRANCISCO, 
4114-006, 4116-008 ACTING BY AND THROUGH THE SAN 

FRANCISCO PORT COMMISSION 
Note: Upon the recording of this notice in the office of the Assessor-Recorder the obligatron to pay the 
special tax levy shall become a lien upon all nonexempt real property within the Special Tax District in 
accordance with Section 3115.5 of the Streets and Highways Code of California. The nonexempt real 
property consists of leasehold or possessory interests in the listed parcels that are owned by the City and 
County of San Francisco or the San Francisco Port Commission. 

EXHIBIT A 
Page 1 
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EXHIBITS 

NOTICE OF SPECIAL TAX LIEN 

CITY AND COUNTY OF SAN FRANCISCO 
Special Tax District No. 2019-2 

(Pier 70 Leased Properties) 

DESCRIPTION OF AUTHORIZED FACILITIES AND SERVICES . 

City and County of San Francisco Special Tax District No. 2019-2 (Pier 70 Leased 
Properties) (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 the Appendix to Transaction Documents for the Pier 70 28-Acre Site 
Project, attached as an appendix to the Disposition and Development Agreement ("ODA"), dated 
as of May 2, 2018, by and between the Port and the Developer, including all exhibits and 
attachm~nts, as may be amended from time to time. When used in this Exhibit A, "including" has 
the meaning given to it in the DOA. 

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

1. Land Acquisition - includes, but is not limited to, acquisition of land for public 
improvements or for other requirements under the DOA. 

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

3. Auxiliary Water Supply System - includes, but is not limited to, main pipe, laterals, valves, 
fire hydrants, cathodic protection, tie-ins, and any o.ther 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 preyenters, gate valves, air valves, blow-offs, cathodic protection, 
tie-ins, blackwater treatment facility (whether publicly or privately owned), and any other 
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components required for non-potable water supply network intended to provide treated 
wastewater for use in, ainong other things, irrigation of parks, landscaping, and non
potable uses within buildings. 

6. Combined Sanitary Sewer and Stormwater Management- includes, but is not limited to, 
retrofit of existing combined sewer facilities, new gravity main pipe, force main pipe and 
associated· valves, laterals, manholes, catch basins, traps, air vents, pump stations, 
outfalls, lift stations, connections to existing systems,. stormwater treatment BMPs such as 
detention vaults,' and any other components required for a network intended to convey 
storm water and sanitary sewage, including components, such as ejector pumps, 
associated with vertical buildings to meet design criteria for the Horizontal Improvements. 

7. 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, · 

8. Earthwork and Retaining Walls,___ includes, but is not limited to, Site Preparation activities 
including importation of clean fill materials, clearing and grubbing, slope stabilization, 
ground improvement, installation of geogrid, surcharging, wick drains, excavation, rock 
fragmentation, grading, placement of fill,. compaction, retaining walls, subdrainage, 
erosion control, temporary fencing, and post-construction stabilization such as 
hydroseeding. Also, includes, but is not limited to, excavation of future vertical 
development sites if the excavated soils is use.d on site for purposes of raising Horizontal 
Improvements. 

9. 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, colbred asphalt and concrete, pavers, speed bumps, 
sawcutting, grinding, conform paving, resurfacing, any other components required for 
onsite and offsite roadways, transit stops, bus facilities, permanent pavement marking and 
striping, traffic control signage, traffic light signals, offsite traffic improvements, and any 
other components or appurtenant features as required in the approved Improvement Plan 
details and specifications. through the permitting process. · 

10. Streetscape - includes, but is not limited to, subgrade preparation, aggregate base, 
sidewalks, pavers, ADA curb ramps with detectable tiles, streetlights, light pole 
foundations, signage, emergency services infrastructure, landscaping (including trees and 
silva cells and/or structural soil), irrigation, street furniture, waste receptacles, bike racks, 
shared bike parking facilities (whether publicly or privately owned), newspaper stands, any 
other components or appurtenant features as required in the approved Improvement Plan 
details and specifications through the permitting process, and interpretative signage and 
facilities. 

11. Parks and Public Space - includes, but is not limited to, fine grading, storm drainage and 
treatment, sanitary sewer, low pressure water, park lighting, community wifi, security 
infrastructure; low-voltage electrical, various hardscaping, 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 
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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 ODA 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 
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. · · 

13. Hazardous Soil Removal - includes, but is not limited to, removal and disposal of 
~nn+~min~h:~.rl ~nil \r.thi,-..h r~nnnf ho roticoH rtn r:'.'itc in ....,,....,..../""\rrf'"'..,,....'"' Hri4-h fh,..... 01..-. .... 7n o;,...J,. 
-·-··--•••••••- ... -- --•• •••"-•," .._.._,,,,.._.., ...,_ • ....,..._........, ....... ...,.•-'Ii ...... -.~.._.. Hl vtV....,....._,l'-Al..A.llt.J...._, VVll.tJ l.IJ'I.,, J JVI f V .l"\.l~l'\. 

Management Plan, Pier 70 Master Plan Area, dated July 25, 2013, and associated with 
Horizontal Improvements. 

14. Shoreline Adaptation Studies - includes, but is not limited to, analysis and planning to 
characterize the preferred Shoreline Protection Project and alternatives, including pre
entitlement planning and design work, environmental review, negotiation, and Regulatory 
Approvals related to the Shoreline Protection Facilities, conducted in accordance with Pier 
70 Financing Plan Section 4.7(f) (Determining Pier 70 Shoreline Protection Facilities). 

15. Shoreline Protection Facilities in dudes, but is not limited to, , future waterfront 
Improvements at the San Francisco shoreline to protect the area from perils associated 
with seismic events and climate change, including sea level rise and floods, and other 
public improvements approved by the Port Commission and the Board of Supervisors. 

16. Noonan Replacement Space, a space to accommodate the Noonan Space Lease in a 
new or rehabilitated building that meets the requirements of DOA § 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. · 

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

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

19. Deferred Infrastructure. 

20. Entitlement costs, including Entitlement Costs and costs to obtain approvals necessary to 
proceed with development, incurred after the Reference Date to develop improvements · 
authorized to be financed by the San Francisco Special Tax Financing Law (Ad min. 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 . 
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any other expenses prohibited by law. Entitlement costs may include interim costs as 
approved from time to time by the Board of Supervisors. 

21. Associated Public Benefits. 

22. Miscellaneous Horizontal Development Costs - any other Horizontal Development Costs 
· associated with implementing the ODA, including any additional costs that the Parties 

agree shall be incurred by the Developer for the Project, including workforce liaisons; 
studies and consultants required to comply with the DDA, such as auditors, inspectors, 
attorneys and appraisers; replacement and rework costs, including repairs to correct 
incidental damage that occurs throughout the course of construction and restoration of 
roadway pavement in areas where there are trenches excavated after the initi?I 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. 

24. Soft Costs required to support the construction of the Horizontal Improvements and 
implementation of the DOA, 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 DOA, 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 Special Tax District may be financed through 
the construction and acquisition of the facility or through the payment of fees for such facility. 

The facilities authorized to be 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 refated overhead 
costs, bonding, trailer rental, utility bills, site security, coordination and supervision and any other 
costs or appurtenances related to any of the foregoing as further defined in one or more 
acquisition agreements with the developer of the property in the Special Tax District 

·· The facilities to be financed shall also include all incidental· expenses, defined as follows: 

(1) The cost of planning and designing facilities to be financed by the Special Tax 
District, including the cost of environmental evaluations of those facilities. 

(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, 
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or costs otherwise incurred in order to carry out the authorized purposes of the 
Special Tax District. · 

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

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

ThP farilitiP~ tn hP fin::mrPrl ::ikn inrh rrlPC! thA intArim rnd nfthA for-ilitioc: lMhirh c:h<>ll moe>n - --·-·------ -- ·-- ····-···---· -··-- ···-·-·-·-- -··- ..... - ..... --- ... --· ... ,_ ·---···-·---1 -····--·· ...... ,._. .................. . 
the Developer Return 9r Port Return, as applicable, and any interest payable on any promissory 
note payable to the Special Tax District. · · 

The Special Tax District ·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 Special 
Tax District. 

AUTHORIZED SERVICES 

Special taxes collected in the Special Tax District may finance, in whole or in part, th_e 
services authorized to be financed by the San Francisco Special Tax Financing Law (Adm in. Code 
ch. 43, art. X) and the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code Section 
53311 et seq.), in and, to the extent permitted by the DOA, outside _the FC Project Area, 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 privately-leased property but identified as public open space 
in the ODA or Design for Development. 

• Maintenance, capital repair, replacement and operation of Public Right-of-Ways (ROWs), 
including public streets, sidewalks,· shared public Ways, mid-block passages, bicycle 
lanes, .and other paths of travel, associated landscaping and furnishings, retaining wails 
within the ROWs, and related amenities in the FC Project Area, including any portion of 
the Building 15 structur_e over 22nd Street, some of which may be located on privately
leased property but identified as public open space in the DOA 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 DOA, such as shoreline 
restoration, including installation of stone ~olumns, 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. 
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" Maintenance, capital repair, replacement and operation of landscaping and irrigation 
. systems and other equipment, material, and supplies directly related to maintaining and 
replacing landscaped areas and water features in Public Spaces and Public ROWs. 

" Maintenance, capital repair, replacement and operation as needed of Pµblic 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. 

" Maintenance, capital repair, replacement and operation of utilities in Public Spaces and 
Public ROWs. 

" General liability insurance for any Public ROWs or structures in Public ROWs that Public . 
Works does not submit to the Board of Supervisors for City acceptance for City General 
Fund liability purposes and other commercially reasonable insurance coverages. 

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

• Any other costs authorized to be financed by the Special Tax District under the DOA 

Special taxes may be collected and set-aside in designated funds and ccillected 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; 

2. Any amounts needed to cure actual or estimated delinquencies in ·specialtaxes 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 
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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. 2019-2 

(Pier 70 Leased Properties) 

RATE AND METHOD OF APPORTIONMENT OF SPECIALTAX 
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OFFICE OF THE MAYOR 
SAN FRANCISCO 

TO: 
FROM: 

Angela Calvillo, .Clerk of the Board of Supervisors 
Sophia Kittler 

LONDON N. BREED 
MAYOR 

r2E'C9~ 
t2J1cj,q e 5:0~fM 

q, 
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DATE: Tuesday, December10,2019 

Ordinance levying special taxes within City and County of San Francisco Special 
Tax District No. 2019-2 (Pier 70 Leased Properties). 

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

1 DR. CARLTON 8. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: (415) 554-6141 
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