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:RUNIRUFH�$JUHHPHQW�
([KLELW�)��$WWDFKPHQW�$����3DJH���

�

E�� 5HFUXLW�4XDOLILHG�LQGLYLGXDOV�WR�FUHDWH�D�SRRO�RI�DSSOLFDQWV�IRU�MREV�ZKR�PDWFK�&RQWUDFWRU¶V�
-RE� 5HTXHVW� DQG� WR� WKH� H[WHQW� DSSURSULDWH� WUDLQ� DSSOLFDQWV� IRU� MREV� WKDW� ZLOO� EHFRPH�
DYDLODEOH�WKURXJK�WKH�)LUVW�6RXUFH�,ŝƌŝŶŐ�3URJUDP��

F�� 6FUHHQ� DQG� UHIHU� DSSOLFDQWV� DFFRUGLQJ� WR� TXDOLILFDWLRQV� DQG� VSHFLILF� VHOHFWLRQ� FULWHULD�
VXEPLWWHG�E\�&RQWUDFWRU��

G�� 3URYLGH� IXQGLQJ� IRU�&LW\�VSRQVRUHG�SUH�HPSOR\PHQW��HPSOR\PHQW� WUDLQLQJ��DQG�VXSSRUW�
VHUYLFHV�SURJUDPV��

H�� )ROORZ�XS�ZLWK�&RQWUDFWRU�RQ�RXWFRPHV�RI�6\VWHP�5HIHUUDOV�DQG�LQLWLDWH�FRUUHFWLYH�DFWLRQ�
DV�QHFHVVDU\�WR�PDLQWDLQ�DQ�HIIHFWLYH�HPSOR\PHQW�WUDLQLQJ�GHOLYHU\�V\VWHP��

I�� 3URYLGH� &RQWUDFWRU� ZLWK� UHSRUWLQJ� IRUPV� IRU� PRQLWRULQJ� WKH� UHTXLUHPHQWV� RI� WKLV�
$JUHHPHQW��DQG�

J�� 0RQLWRU�WKH�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�E\�H[DPLQDWLRQ�RI�UHFRUGV�RI�&RQWUDFWRU�DV�
VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW��

���� &2175$&725¶6�5(3257,1*�$1'�5(&25'�.((3,1*�2%/,*$7,216�

&RQWUDFWRU�VKDOO��

D�� 0DLQWDLQ�DFFXUDWH� UHFRUGV�GHPRQVWUDWLQJ�&RQWUDFWRU¶V�FRPSOLDQFH�ZLWK� WKLV�$JUHHPHQW��
ŝŶĐůƵĚŝŶŐ͕�EXW�QRW�OLPLWHG�WR��WKH�IROORZLQJ��

���� $SSOLFDQWV�
���� -RE�RIIHUV�
���� +LUHV�
���� 5HMHFWLRQV�RI�DSSOLFDQWV�

�

E�� 6XEPLW�FRPSOHWHG�UHSRUWLQJ�IRUPV�DSSOLFDEOH�WR�WKH�WƌŽũĞĐƚ�:RUN�EDVHG�RQ�&RQWUDFWRU¶V�
UHFRUGV�WR�&LW\%XLOG�TXDUWHUO\��XQOHVV�PRUH�IUHTXHQW�VXEPLWWDOV�DUH�UHDVRQDEO\�UHTXLUHG�E\�
)6+$��IRU�H[DPSOH��LI�VLJQLILFDQW�QXPEHU�RI�SRVLWLRQV�DUH�WR�EH�ILOOHG�GXULQJ�D�JLYHQ�SHULRG�
RU�RWKHU�FLUFXPVWDQFHV�ZDUUDQW���

F�� ,I�EDVHG�RQ�FRPSODLQW�� IDLOXUH� WR� UHSRUW�� RU�RWKHU� FDXVH��)6+$�KDV�D� FUHGLEOH� UHDVRQ� WR�
TXHVWLRQ�&RQWUDFWRU¶V� JRRG� IDLWK� HIIRUW�� &RQWUDFWRU� VKDOO� GHPRQVWUDWH� WR� WKH� UHDVRQDEOH�
VDWLVIDFWLRQ�RI�WKH�&LW\�WKDW�LW�KDV�H[HUFLVHG�JRRG�IDLWK�WR�VDWLVI\�LWV�REOLJDWLRQV�XQGHU�WKLV�
$JUHHPHQW��

G�� EŽƚŚŝŶŐ� ĐŽŶƚĂŝŶĞĚ� ŝŶ� ƚŚŝƐ� �ŐƌĞĞŵĞŶƚ� ƌĞƋƵŝƌĞƐ� �ŽŶƚƌĂĐƚŽƌ� ƚŽ� ƉƌŽǀŝĚĞ� ĂŶǇ� ƉĞƌƐŽŶĂů�
ŝĚĞŶƚŝĨǇŝŶŐ� ŝŶĨŽƌŵĂƚŝŽŶ�Žƌ�ĂŶǇ�ŽƚŚĞƌ� ŝŶĨŽƌŵĂƚŝŽŶ�ĂďŽƵƚ�ĂŶǇ�ƉĞƌƐŽŶ� ƚŽ�Kt��͕�&^,��Žƌ�
�ŝƚǇ�ƵŝůĚ�ƵŶůĞƐƐ�K�t��ŚĂƐ�;ŝͿ�ŽďƚĂŝŶĞĚ�Ă�ǁĂŝǀĞƌ�ĨƌŽŵ�ƐƵĐŚ�ƉĞƌƐŽŶ�ĂůůŽǁŝŶŐ��ŽŶƚƌĂĐƚŽƌ�ƚŽ�
ƉƌŽǀŝĚĞ�ƐƵĐŚ�ŝŶĨŽƌŵĂƚŝŽŶ�ƚŽ�Kt��͕�&^,��ĂŶĚ��ŝƚǇ�ƵŝůĚ�ĂŶĚ�;ŝŝͿ�ƉƌŽǀŝĚĞĚ�ĞǀŝĚĞŶĐĞ�ŽĨ�ƐƵĐŚ�
ǁĂŝǀĞƌ�ƚŽ��ŽŶƚƌĂĐƚŽƌ͘�

���� '85$7,21�2)�7+,6�$*5((0(17�
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:RUNIRUFH�$JUHHPHQW�
([KLELW�)��$WWDFKPHQW�$����3DJH����

�

7KLV�$JUHHPHQW�VKDOO�EH�LQ�IXOO�IRUFH�DQG�HIIHFW�WKURXJKRXW�WKH�WHUP�RI�WKH�&RQWUDFW�ZLWK�UHVSHFW�WR�
WKH�WƌŽũĞĐƚ�:RUN���8SRQ�H[SLUDWLRQ�RI�WKH�&RQWUDFW��RU�LWV�HDUOLHU�WHUPLQDWLRQ��ZLWK�UHVSHFW�WR�WKH�
WƌŽũĞĐƚ�:RUN�WKLV�$JUHHPHQW�VKDOO�WHUPLQDWH�DQG�LW�VKDOO�EH�RI�QR�IXUWKHU�IRUFH�DQG�HIIHFW�RQ�WKH�
SDUWLHV��

���� 127,&(�

$OO�QRWLFHV�WR�EH�JLYHQ�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�VHQW�E\��FHUWLILHG�PDLO��UHWXUQ�
UHFHLSW� UHTXHVWHG�� LQ�ZKLFK� FDVH� QRWLFH� VKDOO� EH� GHHPHG� GHOLYHUHG� WKUHH� ����EXVLQHVV� GD\V� DIWHU�
GHSRVLW��SRVWDJH�SUHSDLG�LQ�WKH�8QLWHG�6WDWHV�0DLO��D�QDWLRQDOO\�UHFRJQL]HG�RYHUQLJKW�FRXULHU��LQ�
ZKLFK�FDVH�QRWLFH�VKDOO�EH�GHHPHG�GHOLYHUHG�RQH�����EXVLQHVV�GD\�DIWHU�GHSRVLW�ZLWK�WKDW�FRXULHU��RU�
KDQG�GHOLYHU\��LQ�ZKLFK�FDVH�QRWLFH�VKDOO�EH�GHHPHG�GHOLYHUHG�RQ�WKH�GDWH�UHFHLYHG��DOO�DV�IROORZV��

,I�WR�)6+$�� )LUVW�6RXUFH�+LULQJ�$GPLQLVWUDWLRQ�
2(:'����6RXWK�9DQ�1HVV��WK�)O��
6DQ�)UDQFLVFR��&$�������
$WWQ��.HQ�1LP��&RPSOLDQFH�0DQDJHU��
NHQ�QLP#VIJRY�RUJ�
$WWQ��.HQ�1LP�

�

,I�WR�&LW\%XLOG�� &LW\%XLOG�&RPSOLDQFH�0DQDJHU�
2(:'����6RXWK�9DQ�1HVV���K�)O��
6DQ�)UDQFLVFR��&$�������
$WWQ��.HQ�1LP��&RPSOLDQFH�0DQDJHU��
NHQ�QLP�#VIJRY�RUJ�

�

,I�WR�'HYHORSHU�� �
�
�
�
$WWQ��

,I�WR�&RQWUDFWRU�� �
�
�
�
$WWQ��

D�� $Q\�SDUW\�PD\�FKDQJH�LWV�DGGUHVV�IRU�QRWLFH�SXUSRVHV�E\�JLYLQJ�WKH�RWKHU�SDUWLHV�QRWLFH�RI�
LWV�QHZ�DGGUHVV�DV�SURYLGHG�KHUHLQ���$�³EXVLQHVV�GD\´�LV�DQ\�GD\�RWKHU�WKDQ�D�6DWXUGD\��
6XQGD\�RU�D�GD\�LQ�ZKLFK�EDQNV�LQ�6DQ�)UDQFLVFR��&DOLIRUQLD�DUH�DXWKRUL]HG�WR�FORVH��

E�� 1RWZLWKVWDQGLQJ� WKH� IRUJRLQJ��DQ\� UHSRUWV� UHTXLUHG�RI�&RQWUDFWRU�XQGHU� WKLV�$JUHHPHQW�
�FROOHFWLYHO\��³&RQWUDFWRU�5HSRUWV´��VKDOO�EH�GHOLYHUHG�WR�WKH�DGGUHVV�RI�)6+$�SXUVXDQW�WR�
WKLV�6HFWLRQ�YLD�ILUVW�FODVV�PDLO��SRVWDJH�SDLG��DQG�VXFK�&RQWUDFWRU�5HSRUWV�VKDOO�EH�GHHPHG�
GHOLYHUHG�WZR�����EXVLQHVV�GD\V�DIWHU�GHSRVLW�LQ�WKH�PDLO�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ�
����
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:RUNIRUFH�$JUHHPHQW�
([KLELW�)��$WWDFKPHQW�$����3DJH����

�

F�� $� FRS\� RI� DQ\� QRWLFH� GHOLYHUHG� KHUHXQGHU� E\� &RQWUDFWRU� RU� WKH� &LW\� VKDOO� EH�
FRQWHPSRUDQHRXVO\�GHOLYHUHG�IRU�LQIRUPDWLRQDO�SXUSRVHV�RQO\�WR�WKH�DSSOLFDEOH�'HYHORSHU�
XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW��

���� (17,5(�$*5((0(17�

7KLV�$JUHHPHQW�FRQWDLQV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�WR�WKLV�$JUHHPHQW�DQG�VKDOO�QRW�
EH�PRGLILHG� LQ� DQ\�PDQQHU� H[FHSW� E\� DQ� LQVWUXPHQW� LQ�ZULWLQJ� H[HFXWHG�E\� WKH�SDUWLHV�RU� WKHLU�
UHVSHFWLYH�VXFFHVVRUV�LQ�LQWHUHVW��

���� 6(9(5$%,/,7<�

,I�DQ\�WHUP�RU�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO��WR�DQ\�H[WHQW��EH�KHOG�LQYDOLG�RU�XQHQIRUFHDEOH��
WKH�UHPDLQGHU�RI�WKLV�$JUHHPHQW�VKDOO�QRW�EH�DIIHFWHG��

���� &2817(53$576�

7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�RQH�RU�PRUH�FRXQWHUSDUWV���(DFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO�
DQG�DOO��WDNHQ�WRJHWKHU��VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�LQVWUXPHQW��

���� 68&&(66256�

7KLV�$JUHHPHQW�VKDOO�LQXUH�WR�WKH�EHQHILW�RI�DQG�VKDOO�EH�ELQGLQJ�XSRQ�WKH�SDUWLHV�WR�WKLV�$JUHHPHQW�
DQG� WKHLU� UHVSHFWLYH�KHLUV��VXFFHVVRUV�DQG�DVVLJQV�� � ,I� WKHUH� LV�PRUH� WKDQ�RQH�SHUVRQ�FRPSULVLQJ�
&RQWUDFWRU�KHUHXQGHU��WKHLU�REOLJDWLRQV�VKDOO�EH�MRLQW�DQG�VHYHUDO��

���� +($',1*6�

6HFWLRQ�WLWOHV�DQG�FDSWLRQV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�DUH�LQVHUWHG�DV�D�PDWWHU�RI�FRQYHQLHQFH�DQG�
IRU�UHIHUHQFH�DQG�LQ�QR�ZD\�GHILQH��OLPLW��H[WHQG�RU�GHVFULEH�WKH�VFRSH�RI�WKLV�$JUHHPHQW�RU�WKH�
LQWHQW�RI�DQ\�RI�LWV�SURYLVLRQV�

���� $33/,&$%/(�/$:�$1'�9(18(��

7KLV� $JUHHPHQW� KDV� EHHQ� H[HFXWHG� DQG� GHOLYHUHG� LQ� DQG� VKDOO� EH� LQWHUSUHWHG�� FRQVWUXHG�� DQG�
HQIRUFHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD���$OO�UHIHUHQFHV�LQ�WKLV�$JUHHPHQW�
WR�&DOLIRUQLD�RU�IHGHUDO�ODZV��UHJXODWLRQV�DQG�VWDWXWHV�VKDOO�PHDQ�VXFK�ODZV��UHJXODWLRQV�DQG�VWDWXHV�
DV�WKH\�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��H[FHSW�WR�WKH�H[WHQW�D�FRQWUDU\�LQWHQW�LV�VWDWHG���/RFDO�
ODZV��VWDWXWHV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�WKLV�$JUHHPHQW�VKDOO�EH�WKH�$SSOLFDEOH�6WDQGDUGV��DQG��
IRU� WKH� DYRLGDQFH�RI�GRXEW�� DQ\�1HZ�&LW\�/DZV� WKDW� FRQIOLFW�ZLWK� WKLV�$JUHHPHQW� VKDOO� QRW� EH�
DSSOLFDEOH�WR�WKH�PDWWHUV�FRYHUHG�KHUHE\��� �9HQXH�IRU�DQ\�SURFHHGLQJ�UHODWHG�WR�WKLV�$JUHHPHQW�
VKDOO�EH�VROHO\�LQ�FRXUWV�ORFDWHG�LQ�WKH�&LW\���(DFK�ƉĂƌƚǇ�KHUHE\�FRQVHQWV�WR�WKH�MXULVGLFWLRQ�RI�WKH�
6WDWH�RU�)HGHUDO�FRXUWV�ORFDWHG�LQ�WKH�&LW\���(DFK�ƉĂƌƚǇ�KHUHE\�H[SUHVVO\�ZDLYHV�DQ\�DQG�DOO�ULJKWV�
WKDW�LW�PD\�KDYH�WR�PDNH�DQ\�REMHFWLRQV�EDVHG�RQ�MXULVGLFWLRQ�RU�YHQXH�WR�DQ\�VXLW�EURXJKW�WR�HQIRUFH�
WKLV�$JUHHPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�IRUHJRLQJ�SURYLVLRQV��

>6LJQDWXUH�3DJH�)ROORZV@�
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,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�DV�RI�WKH�(IIHFWLYH�'DWH��

&,7<��
�
&,7<�$1'�&2817<�2)�6$1�)5$1&,6&2���
D�PXQLFLSDO�FRUSRUDWLRQ��DFWLQJ�E\�DQG�WKURXJK�WKH�),567�6285&(�+,5,1*�$'0,1,675$7,21�
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1DPH�� �
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�
1DPH�� �
�
�
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7LWOH�� �
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,QVWUXFWLRQV�

x� The Prime Contractor must complete and submit Form 1 ƉƌŝŽƌ�ƚŽ�ƚŚĞ�ƐƚĂƌƚ�ŽĨ�ĚĞŵŽůŝƚŝŽŶ�ĂŶĚͬŽƌ�
ĐŽŶƐƚƌƵĐƚŝŽŶ�ĐŽŶƐƚŝƚƵƚŝŶŐ�WƌŽũĞĐƚ�tŽƌŬ. 

x� All subcontractors with contracts in excess of $100,000 must complete Form 1 and submit to the 
Prime Contractor ƉƌŝŽƌ� ƚŽ� ƚŚĞ� ƐƚĂƌƚ� ŽĨ� ƚŚĞ� ƐƵďĐŽŶƚƌĂĐƚĞĚ� ĚĞŵŽůŝƚŝŽŶ� ĂŶĚͬŽƌ� ĐŽŶƐƚƌƵĐƚŝŽŶ�
ĐŽŶƐƚŝƚƵƚŝŶŐ�WƌŽũĞĐƚ�tŽƌŬ͘� 

x� The Prime Contractor is responsible for collecting all completed Form 1‘s from all subcontractors. 
It is the Prime Contractor’s responsibility to ensure completed Form 1‘s from all subcontractors ĂƌĞ�

ƐƵďŵŝƚƚĞĚ�ƚŽ��ŝƚǇ�ƵŝůĚ�in the specified time and keep a record of these forms. 

&RQVWUXFWLRQ�
3URMHFW�1DPH��

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ&
RQVWUXFWLRQ�
3URMHFW�$GGUHVV��

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�

3URMHFWHG�6WDUW�'DWH��

�
ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ&
RQWUDFW�'XUDWLRQ��

������;ĐĂůĞŶĚĂƌ�ĚĂǇƐͿ������

�ŽŶƚƌĂĐƚŽƌ�EĂŵĞ͗� ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�Ž
ŶƚƌĂĐƚŽƌ��ĚĚƌĞƐƐ͗�

�
ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�

DĂŝŶ��ŽŶƚĂĐƚ�1DPH��
BBBBBBBBBBBBBBBBBD
ĂŝŶ�WŚŽŶĞ�EƵŵďĞƌ͗�

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�

�
0DLQ�&RQWDFW��ŵĂŝů�� BBBBBBBBBBBBBBBBB�
�
1DPH�RI�3HUVRQ�ZLWK�
+LULQJ�$XWKRULW\��

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ+L
ULQJ�$XWKRULW\�
3KRQH�1XPEHU��

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�

�
+LULQJ�$XWKRULW\�
(PDLO�� ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�
�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
1DPH�RI�$XWKRUL]HG�5HSUHVHQWDWLYH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
6LJQDWXUH�RI�$XWKRUL]HG�5HSUHVHQWDWLYH�

BBBBBBB�
'DWH�

�
 

 

7DEOH����%ULHIO\�VXPPDUL]H�\RXU�FRQWUDFWHG�RU�VXEFRQWUDFWHG�VFRSH�RI�ZRUN�ŽŶ�ƚŚĞ�WƌŽũĞĐƚ�

�
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7DEOH����&RPSOHWH�RQ�WKH�IROORZLQJ�SDJH�

x� List the construction trade crafts that are projected to perform work�ŽŶ�ƚŚĞ�WƌŽũĞĐƚ.  Do not list 
Project Managers, Engineers, Administrative, and any other non-construction trade employees. 

x� Total Number of Workers on the Project: The total number of workers projected to work on the 
WƌŽũĞĐƚ per construction trade. 

x� This number will include existing workers and new hires.  For union contractors this total will also 
include union dispatches.  Total Number of New Hires: List the projected number of New Hires 
that will be employed on the WƌŽũĞĐƚ.  For union contractors, New Hires will also include union 
dispatches. 

7DEOH����/LVW�DOO�FRQVWUXFWLRQ�WUDGHV�SURMHFWHG�WR�SHUIRUP�ZRUN�

&RQVWUXFWLRQ�7UDGHV� -RXUQH\�RU�
$SSUHQWLFH�

8QLRQ��<HV�
RU�1R��

7RWDO�
:RUN�
+RXUV�

7RWDO�
1XPEHU�RI�
:RUNHUV�RQ�
WKH�3URMHFW�

7RWDO�
1XPEHU�RI�
1HZ�+LUHV�

� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
�
�

�

�

�

�

�
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7DEOH����/LVW�\RXU�FRUH�RU�H[LVWLQJ�HPSOR\HHV�SURMHFWHG�WR�ZRUN�RQ�WKH�WƌŽũĞĐƚ�

x� Please provide information on your projected core or existing employees that will perform work 
on the WƌŽũĞĐƚ. 

x� “Core” or “existing” workers are defined as any worker ǁŚŽ�ĂƉƉĞĂƌƐ on the Contractor’s active 
payroll for at least 60 ĚĂǇƐ of the 100 working days prior to the ĞǆĞĐƵƚŝŽŶ�ĂŶĚ�ĚĞůŝǀĞƌǇ of ƚŚĞ 
Contract.  If necessary, continue on a separate sheet. 

1DPH�RI�&RUH�RU�([LVWLQJ�
(PSOR\HH� &RQVWUXFWLRQ�7UDGH�

-RXUQH\�RU�
$SSUHQWLFH� &LW\�

=LS�
&RGH�

� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
)25�&,7<�86(�21/<��&LW\�%XLOG�6WDII��BBBBBBBB� $SSURYHG��<HV� �1R� �� 'DWH��
5HDVRQ��
�



�

�

)250����&,7<%8,/'�-2%�127,&(�)250�

,16758&7,216�� 7R� PHHW� WKH� UHTXLUHPHQWV� RI� WKH� )LUVW� 6RXUFH� +LULQJ� 3URJUDP� �6DQ� )UDQFLVFR�
$GPLQLVWUDWLYH�&RGH�&KDSWHU������WKH�&RQWUDFWRU�VKDOO�QRWLI\�&LW\%XLOG�RI�DOO�QHZ�ŚŝƌŝŶŐ�ŽƉƉŽƌƚƵŶŝƚŝĞƐ�ZLWK�
D�PLQLPXP�RI���EXVLQHVV�GD\V�SULRU�WR�WKH�VWDUW�GDWH��

��� &RPSOHWH� WKH� IRUP� DQG� ID[� WR� &LW\%XLOG� ������������� RU� (0$,/��
ZRUNIRUFH�GHYHORSPHQW#VIJRY�RUJ�

D�� &RQWDFW�:RUNIRUFH�'HYHORSPHQW�DW�������������RU�E\�HPDLO��ORFDO�KLUH�RUGLQDQFH#VIJRY�RUJ�

25�FDOO�WKH�PDLQ�OLQH�RI�WKH�2IILFH�RI�(FRQRPLF�DQG�:RUNIRUFH�'HYHORSPHQW��2(:'��DW���������
�����WR�FRQILUP�UHFHLSW�RI�ID[�RU�HPDLO��

ATTENTION: Please also submit this form to your union or hiring hall if you are required to do so 
under your collective bargaining agreement or contract.  CityBuild is not a Dispatching Hall, nor does 
this form act as a Request for Dispatch.  All formal Requests for Dispatch will be conducted through 
your union or hiring hall. 
�
6HFWLRQ�$��-RE�1RWLFH�,QIRUPDWLRQ�

7UDGH�BBBBBBBBBBBBBBBBBBB� ��RI�-RXUQH\PHQ�BBBBBBBBBB� ��RI�$SSUHQWLFHV�BBBBBBBBBB�

6WDUW�'DWH�BBBBBBBBB� 6WDUW�7LPH�BBBBBBBBB� -RE�'XUDWLRQ�BBBBBBBBB�

%ULHI�GHVFULSWLRQ�RI�\RXU�VFRSH�RI�ZRUN�ŽŶ�ƚŚĞ�WƌŽũĞĐƚ��
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

6HFWLRQ�%��8QLRQ�,QIRUPDWLRQ �Union contractors complete Section B. Otherwise, leave Section B 
blank��

/RFDO���BBBBBBBBBB� 8QLRQ�&RQWDFW�1DPH�BBBBBBB� �8QLRQ�3KRQH���

6HFWLRQ�&��&RQWUDFWRU�,QIRUPDWLRQ�

3URMHFW�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

-REVLWH�/RFDWLRQ��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

&RQWUDFWRU��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 3ULPH� � 6XE� �

&RQWUDFWRU�$GGUHVV��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

&RQWDFW�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 7LWOH��BBBBBBBBBBBBBBBBBBBBBBBBBB�

2IILFH�3KRQH��BBBBBBBBBBBBB� &HOO�3KRQH��BBBBBBBBBBBBBB� (PDLO��BBBBBBBBBBBBBBBBBB�

$OW��&RQWDFW��BBBBBBBBBBBBBBBBBBBBBBBBBBB� 3KRQH����BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

&RQWUDFWRU�&RQWDFW�6LJQDWXUH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 'DWH�BBBBBBBBBBBBBBB�

�
2(:'�86(�21/<�Able to Fill Yes  No  
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$WWDFKPHQW�%�

/RFDO�+LULQJ�5HTXLUHPHQWV�

>VHH�DWWDFKHG@�
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�

:25.)25&(�$*5((0(17��$77$&+0(17�%�

/2&$/�+,5,1*�3/$1�)25�&216758&7,21�21�3257�68%�$5($�	�&,7<�68%�$5($�

���� 6800$5<�

$�� 7KLV�$WWDFKPHQW�%� �³/RFDO�+LULQJ�3ODQ´��JRYHUQV� WKH�REOLJDWLRQV�RI� WKH�3URMHFW� WR�FRPSO\�ZLWK� WKH�
&LW\¶V�/RFDO�+LULQJ�3ROLF\�IRU�&RQVWUXFWLRQ�SXUVXDQW�WR�&KDSWHU����RI�WKH�6DQ�)UDQFLVFR�$GPLQLVWUDWLYH�
&RGH� �WKH� ³3ROLF\´��� ,Q� WKH� HYHQW� RI� DQ\� FRQIOLFW� EHWZHHQ�$GPLQLVWUDWLYH�&RGH�&KDSWHU� ��� DQG� WKLV�
$WWDFKPHQW�%��WKLV�$WWDFKPHQW�%�VKDOO�JRYHUQ��

%�� 7KH�SURYLVLRQV�RI�WKLV�/RFDO�+LULQJ�3ODQ�DUH�KHUHE\�LQFRUSRUDWHG�DV�D�PDWHULDO�WHUP�RI�WKH�'HYHORSPHQW�
$JUHHPHQW�� �'HYHORSHU�VKDOO�UHTXLUH�DQ\�&RYHUHG�&RQWUDFWRU� WR�DJUHH�WKDW��L�� WKH�&RYHUHG�&RQWUDFWRU�
VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�UHTXLUHPHQWV�RI�WKLV�/RFDO�+LULQJ�3ODQ���LL��WKH�SURYLVLRQV�RI�WKLV�/RFDO�
+LULQJ� 3ODQ� DQG� WKH� 3ROLF\� DUH� UHDVRQDEOH� DQG� DFKLHYDEOH� E\� WKH� &RYHUHG� &RQWUDFWRU� DQG� LWV�
6XEFRQWUDFWRUV�� DQG� �LLL��WKH� &RYHUHG� &RQWUDFWRU� KDV� KDG� D� IXOO� DQG� IDLU� RSSRUWXQLW\� WR� UHYLHZ� DQG�
XQGHUVWDQG�WKH�WHUPV�RI�WKLV�/RFDO�+LULQJ�3ODQ��

&�� 2(:'�LV�UHVSRQVLEOH�IRU�DGPLQLVWHULQJ�WKLV�/RFDO�+LULQJ�3ODQ�DQG�ZLOO�EH�DGPLQLVWHULQJ�LWV�DSSOLFDEOH�
UHTXLUHPHQWV��)RU�PRUH�LQIRUPDWLRQ�RQ�WKH�3ROLF\�DQG�LWV�LPSOHPHQWDWLRQ��SOHDVH�YLVLW�WKH�2(:'�ZHEVLWH�
DW��ZZZ�ZRUNIRUFHGHYHORSPHQWVI�RUJ��

'�� &DSLWDOL]HG� WHUPV� QRW� GHILQHG� KHUHLQ� VKDOO� KDYH� WKH� PHDQLQJV� DVFULEHG� WR� WKHP� LQ� WKH� 'HYHORSPHQW�
$JUHHPHQW��IRU�WKH�DYRLGDQFH�RI�GRXEW��LQFOXGLQJ�WKH�:RUNIRUFH�$JUHHPHQW��RU�WKH�3ROLF\��DV�DSSOLFDEOH��

���� '(),1,7,216���)RU�SXUSRVHV�RI�WKLV�$WWDFKPHQW�%��WKH�IROORZLQJ�GHILQLWLRQV�DSSO\��

$�� ³$0,´�PHDQV�WKH�FXUUHQW�XQDGMXVWHG�PHGLDQ�LQFRPH�IRU�WKH�6DQ�)UDQFLVFR�DUHD�DV�SXEOLVKHG�E\�+8'��
DGMXVWHG�VROHO\�IRU�+RXVHKROG�6L]H��RU�DV�RWKHUZLVH�DJUHHG�E\�'HYHORSHU�DQG�02+&'�SXUVXDQW�WR�WKH�
+RXVLQJ�3ODQ��

%�� ³&RYHUHG�&RQWUDFWRU´�PHDQV�D�SULPH�FRQWUDFWRU��JHQHUDO�FRQWUDFWRU��RU�FRQVWUXFWLRQ�PDQDJHU�FRQWUDFWHG�
E\�D�'HYHORSHU�ZKR�SHUIRUPV�&RQVWUXFWLRQ�:RUN�RQ�D�&RYHUHG�3URMHFW��

&�� ³&RYHUHG� 3URMHFW´� PHDQV� &RQVWUXFWLRQ� :RUN� RQ� WKH� 3RUW� 6XE�$UHD� RU� WKH� &LW\� 6XE�$UHD� ZLWK� DQ�
HVWLPDWHG�FRVW�LQ�H[FHVV�RI�WKH�7KUHVKROG�$PRXQW��

'�� ³'LVDGYDQWDJHG�:RUNHU´�PHDQV�D�/RFDO�5HVLGHQW�ZKR���L��UHVLGHV�LQ�D�FHQVXV�WUDFW�ZLWKLQ�WKH�&LW\�ZLWK�
D�UDWH�RI�XQHPSOR\PHQW�LQ�H[FHVV�RI������RI�WKH�&LW\�XQHPSOR\PHQW�UDWH��DV�UHSRUWHG�E\�WKH�6WDWH�RI�
&DOLIRUQLD�(PSOR\PHQW�'HYHORSPHQW�'HSDUWPHQW���LL��DW�WKH�WLPH�RI�FRPPHQFLQJ�ZRUN�RQ�D�&RYHUHG�
3URMHFW�KDV�D�KRXVHKROG�LQFRPH�RI�OHVV�WKDQ�����RI�WKH�$0,��RU��LLL��IDFHV�RU�KDV�RYHUFRPH�DW�OHDVW�RQH�
RI�WKH�IROORZLQJ�EDUULHUV�WR�HPSOR\PHQW��EHLQJ�KRPHOHVV��EHLQJ�D�FXVWRGLDO�VLQJOH�SDUHQW��UHFHLYLQJ�SXEOLF�
DVVLVWDQFH�� ODFNLQJ� D�*('�RU� KLJK� VFKRRO� GLSORPD�� SDUWLFLSDWLQJ� LQ� D� YRFDWLRQDO�(QJOLVK� DV� D� VHFRQG�
ODQJXDJH�SURJUDP��RU�KDYLQJ�D�FULPLQDO�UHFRUG�RU�RWKHU�LQYROYHPHQW�ZLWK�WKH�FULPLQDO�MXVWLFH�V\VWHP��

(�� ³-RE�1RWLILFDWLRQ´�PHDQV� WKH�ZULWWHQ�QRWLFH�RI�DQ\�+LULQJ�2SSRUWXQLW\� IURP�D�&RYHUHG�&RQWUDFWRU� WR�
&LW\%XLOG�� � &RYHUHG� &RQWUDFWRU� VKDOO� SURYLGH� -RE� 1RWLILFDWLRQV� WR� &LW\%XLOG� ZLWK� D� PLQLPXP� RI� ��
%XVLQHVV�'D\V¶�QRWLFH���)RU�SXUSRVHV�RI�WKH�IRUHJRLQJ��D�³+LULQJ�2SSRUWXQLW\´�LV�FUHDWHG�ZKHQ�D�&RYHUHG�
&RQWUDFWRU�DGGV�ZRUNHUV�WR�LWV�H[LVWLQJ�ZRUNIRUFH�IRU�WKH�SXUSRVH�RI�SHUIRUPLQJ�&RQVWUXFWLRQ�:RUN�RQ�D�
&RYHUHG�3URMHFW���)RU�H[DPSOH��LI�WKH�FDUSHQWU\�VXEFRQWUDFWRU�KDV�DQ�H[LVWLQJ�FUHZ�RI�ILYH�FDUSHQWHUV�DQG�
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�

QHHGV�VHYHQ�FDUSHQWHUV� WR�SHUIRUP�WKH�&RQVWUXFWLRQ�:RUN�RQ� WKH�&RYHUHG�3URMHFW�� WKHQ� WKHUH�DUH� WZR�
+LULQJ�2SSRUWXQLWLHV�IRU�FDUSHQWU\�IRU�VXFK�&RQVWUXFWLRQ�:RUN��

)�� ³1RQ�&RYHUHG�3URMHFW´�PHDQV�DQ\�FRQVWUXFWLRQ�SURMHFW�RWKHU�WKDQ�D�&RYHUHG�3URMHFW��

*�� ³3URMHFW�:RUN´�PHDQV�&RQVWUXFWLRQ�:RUN�SHUIRUPHG�DV�SDUW�RI�D�&RYHUHG�3URMHFW��

+�� ³3URMHFW�:RUN�+RXUV´�PHDQV�WKH�WRWDO�RQVLWH�ZRUN�KRXUV�ZRUNHG�RQ�D�FRQVWUXFWLRQ�FRQWUDFW�IRU�D�&RYHUHG�
3URMHFW� E\� DOO� $SSUHQWLFHV� DQG� MRXUQH\�OHYHO� ZRUNHUV�� ZKHWKHU� WKRVH� ZRUNHUV� DUH� HPSOR\HG� E\� WKH�
&RYHUHG�&RQWUDFWRU�RU�DQ\�6XEFRQWUDFWRU��

,�� ³6XEFRQWUDFWRU´� PHDQV� DQ\� SHUVRQ�� ILUP�� SDUWQHUVKLS�� RZQHU� RSHUDWRU�� OLPLWHG� OLDELOLW\� FRPSDQ\��
FRUSRUDWLRQ��MRLQW�YHQWXUH��SURSULHWRUVKLS��WUXVW��DVVRFLDWLRQ��RU�RWKHU�HQWLW\�WKDW�FRQWUDFWV�ZLWK�D�&RYHUHG�
&RQWUDFWRU�RU�DQRWKHU�VXEFRQWUDFWRU�WR�SURYLGH�VHUYLFHV�WR�D�&RYHUHG�&RQWUDFWRU�RU�DQRWKHU�VXEFRQWUDFWRU�
LQ�IXOILOOPHQW�RI�WKH�&RYHUHG�&RQWUDFWRU¶V�RU�WKDW�RWKHU�VXEFRQWUDFWRU¶V�REOLJDWLRQV�DULVLQJ�IURP�D�FRQWUDFW�
IRU�&RQVWUXFWLRQ�:RUN�RQ�D�&RYHUHG�3URMHFW��

-�� ³7DUJHWHG�:RUNHU´�PHDQV�DQ\�/RFDO�5HVLGHQW�RU�'LVDGYDQWDJHG�:RUNHU��

.�� ³7KUHVKROG�$PRXQW´�LV�GHILQHG�LQ�6HFWLRQ�����RI�WKH�6DQ�)UDQFLVFR�$GPLQLVWUDWLYH�&RGH��DV�DPHQGHG�DV�
RI� WKH�GDWH�RI�GHWHUPLQDWLRQ� WR� WKH� H[WHQW� WKDW� VXFK� DPHQGPHQWV� DSSO\� WR� WKH�3URMHFW� SXUVXDQW� WR� WKH�
'HYHORSPHQW�$JUHHPHQW��

���� /2&$/�+,5,1*�5(48,5(0(176�

$�� 7RWDO�3URMHFW�:RUN�+RXUV�%\�7UDGH���)RU�DOO�FRQVWUXFWLRQ�FRQWUDFWV�IRU�&RYHUHG�3URMHFWV��WKH�PDQGDWRU\�
SDUWLFLSDWLRQ�OHYHO�LQ�WHUPV�RI�3URMHFW�:RUN�+RXUV�ZLWKLQ�HDFK�WUDGH�WR�EH�SHUIRUPHG�E\�/RFDO�5HVLGHQWV�
LV������ZLWK�D�JRDO�RI�QR�OHVV�WKDQ�����RI�3URMHFW�:RUN�+RXUV�ZLWKLQ�HDFK�WUDGH�WR�EH�SHUIRUPHG�E\�
'LVDGYDQWDJHG�:RUNHUV���7KH�PDQGDWRU\�SDUWLFLSDWLRQ�OHYHOV�UHTXLUHG�XQGHU�WKLV�/RFDO�+LUH�3URJUDP�ZLOO�
EH�GHWHUPLQHG�E\�2(:'�IRU�HDFK�'HYHORSPHQW�3KDVH�XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW��DQG�LQ�QR�
HYHQW�VKDOO�EH�JUHDWHU�WKDQ������KRZHYHU��WKH�3DUWLHV�DFNQRZOHGJH�WKDW�'HYHORSHU�LQWHQGV�WR�UHTXLUH�HDFK�
FRQVWUXFWLRQ�FRQWUDFW�IRU�&RYHUHG�3URMHFWV�WR�PHHW�WKH�PDQGDWRU\�SDUWLFLSDWLRQ�OHYHOV�RQ�DQ�LQGLYLGXDO�
FRQWUDFW�OHYHO��

%�� $SSUHQWLFHV��)RU�DOO�FRQVWUXFWLRQ�FRQWUDFWV�IRU�&RYHUHG�3URMHFWV��DW�OHDVW�����RI�WKH�3URMHFW�:RUN�+RXUV�
SHUIRUPHG�E\�$SSUHQWLFHV�ZLWKLQ�HDFK� WUDGH� LV� UHTXLUHG� WR�EH�SHUIRUPHG�E\�/RFDO�5HVLGHQWV��ZLWK�DQ�
DVSLUDWLRQDO�JRDO�RI�DFKLHYLQJ������+LULQJ�SUHIHUHQFHV�VKDOO�EH�JLYHQ�WR�$SSUHQWLFHV�ZKR�DUH�UHIHUUHG�E\�
WKH�&LW\%XLOG�SURJUDP��7KLV�GRFXPHQW�DOVR�HVWDEOLVKHV�D�JRDO�RI�QR�OHVV�WKDQ�����RI�3URMHFW�:RUN�+RXUV�
SHUIRUPHG�E\�$SSUHQWLFHV�ZLWKLQ�HDFK�WUDGH�WR�EH�SHUIRUPHG�E\�'LVDGYDQWDJHG�:RUNHUV��

&�� 2XW�RI�6WDWH�:RUNHUV��)RU�DOO�&RYHUHG�3URMHFWV��3URMHFW�:RUN�+RXUV�SHUIRUPHG�E\�UHVLGHQWV�RI�VWDWHV�
RWKHU�WKDQ�&DOLIRUQLD�ZLOO�QRW�EH�FRQVLGHUHG�LQ�FDOFXODWLRQ�RI�WKH�QXPEHU�RI�3URMHFW�:RUN�+RXUV�WR�ZKLFK�
WKH�ORFDO�KLULQJ�UHTXLUHPHQWV�DSSO\��&RYHUHG�&RQWUDFWRUV�DQG�6XEFRQWUDFWRUV�VKDOO�UHSRUW�WR�2(:'�WKH�
QXPEHU�RI�3URMHFW�:RUN�+RXUV�SHUIRUPHG�E\�UHVLGHQWV�RI�VWDWHV�RWKHU�WKDQ�&DOLIRUQLD��

'�� 3UH�FRQVWUXFWLRQ�RU�RWKHU�/RFDO�+LUH�0HHWLQJ��3ULRU�WR�FRPPHQFHPHQW�RI�&RQVWUXFWLRQ�:RUN�RQ�&RYHUHG�
3URMHFWV��&RYHUHG�&RQWUDFWRU�DQG�LWV�6XEFRQWUDFWRUV�ZKRP�KDYH�EHHQ�HQJDJHG�E\�FRQWUDFW�DQG�LGHQWLILHG�
LQ�WKH�/RFDO�+LULQJ�)RUPV�DV�FRQWULEXWLQJ�WRZDUG�WKH�PDQGDWRU\�ORFDO�KLULQJ�UHTXLUHPHQW�VKDOO�DWWHQG�D�
SUHFRQVWUXFWLRQ�RU�RWKHU�/RFDO�+LUH�PHHWLQJ�V��FRQYHQHG�E\�2(:'�VWDII���5HSUHVHQWDWLYHV�IURP�&RYHUHG�
&RQWUDFWRU�DQG�WKH�6XEFRQWUDFWRU�V��ZKR�DWWHQG�WKH�SUH�FRQVWUXFWLRQ�RU�RWKHU�/RFDO�+LUH�PHHWLQJ�PXVW�
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KDYH� KLULQJ� DXWKRULW\�� � &RYHUHG� &RQWUDFWRU� DQG� LWV� 6XEFRQWUDFWRUV� ZKR� DUH� HQJDJHG� DIWHU� WKH�
FRPPHQFHPHQW�RI�&RQVWUXFWLRQ�:RUN�RQ�D�&RYHUHG�3URMHFW�VKDOO�DWWHQG�D�IXWXUH�SUHFRQVWUXFWLRQ�PHHWLQJ�
RU�PHHWLQJV�DV�PXWXDOO\�DJUHHG�E\�&RYHUHG�&RQWUDFWRU�DQG�2(:'�VWDII��

(�� 7KLV� /RFDO� +LULQJ� 3ODQ� GRHV� QRW� OLPLW� &RYHUHG� &RQWUDFWRU¶V� RU� LWV� 6XEFRQWUDFWRUV¶� DELOLW\� WR� DVVHVV�
TXDOLILFDWLRQV�RI�SURVSHFWLYH�ZRUNHUV��DQG�WR�PDNH�ILQDO�KLULQJ�DQG�UHWHQWLRQ�GHFLVLRQV��1R�SURYLVLRQ�RI�
WKLV�/RFDO�+LULQJ�3ODQ�VKDOO�EH� LQWHUSUHWHG� VR�DV� WR� UHTXLUH�D�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU� WR�
HPSOR\�D�ZRUNHU�QRW�TXDOLILHG�IRU�WKH�SRVLWLRQ�LQ�TXHVWLRQ��RU�WR�HPSOR\�DQ\�SDUWLFXODU�ZRUNHU��

)�� )RU�WKH�DYRLGDQFH�RI�GRXEW��&RQVWUXFWLRQ�:RUN�IRU�1RQ�&RYHUHG�3URMHFWV�PD\�EH�VXEMHFW� WR�WKH�)LUVW�
6RXUFH�+LULQJ� 3URJUDP� IRU� &RQVWUXFWLRQ�:RUN� LQ� DFFRUGDQFH�ZLWK� 6HFWLRQ� ,,,�%��� RI� WKH�:RUNIRUFH�
$JUHHPHQW��

���� &,7<%8,/'�:25.)25&(�'(9(/230(17�352*5$0��(03/2<0(17�1(7:25.,1*�6(59,&(6�

$�� 2(:'� DGPLQLVWHUV� WKH� &LW\%XLOG� 3URJUDP�� � 6XEMHFW� WR� DQ\� FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQWV� LQ� WKH�
EXLOGLQJ� WUDGHV� DQG� DSSOLFDEOH� ODZ�� &LW\%XLOG� VKDOO� EH� D� SULPDU\� UHVRXUFH� DYDLODEOH� IRU� &RYHUHG�
&RQWUDFWRU�DQG�6XEFRQWUDFWRUV�WR�PHHW�&RYHUHG�&RQWUDFWRUV¶�ORFDO�KLULQJ�UHTXLUHPHQWV�XQGHU�WKLV�/RFDO�
+LULQJ�3ODQ��&LW\%XLOG�KDV�WZR�PDLQ�JRDOV��

��� $VVLVW� ZLWK� ORFDO� KLULQJ� UHTXLUHPHQWV� XQGHU� WKLV� /RFDO� +LULQJ� 3ODQ� E\� FRQQHFWLQJ� &RYHUHG�
&RQWUDFWRUV� DQG� 6XEFRQWUDFWRUV�ZLWK� TXDOLILHG� MRXUQH\�OHYHO�� $SSUHQWLFH�� DQG� SUH��$SSUHQWLFH�
/RFDO�5HVLGHQWV��

��� 3URPRWH� WUDLQLQJ� DQG� HPSOR\PHQW� RSSRUWXQLWLHV� IRU� GLVDGYDQWDJHG� ZRUNHUV� RI� DOO� HWKQLF�
EDFNJURXQGV�DQG�JHQGHUV�LQ�WKH�FRQVWUXFWLRQ�ZRUN�IRUFH��

%�� :KHUH�D�&RYHUHG�&RQWUDFWRU¶V�RU�LWV�6XEFRQWUDFWRUV¶�SUHIHUUHG�RU�SUHH[LVWLQJ�KLULQJ�RU�VWDIILQJ�SURFHGXUHV�
IRU�D�&RYHUHG�3URMHFW�GR�QRW�HQDEOH�&RYHUHG�&RQWUDFWRU�WR�VDWLVI\�WKH�ORFDO�KLULQJ�UHTXLUHPHQWV�RI�WKLV�
/RFDO�+LULQJ�3ODQ��WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�VKDOO�XVH�RWKHU�SURFHGXUHV�WR�LGHQWLI\�DQG�
UHWDLQ�7DUJHWHG�:RUNHUV��LQFOXGLQJ�WKH�IROORZLQJ��

��� 5HTXHVWLQJ� WR� FRQQHFW� ZLWK� ZRUNHUV� WKURXJK� &LW\%XLOG�� ZLWK� TXDOLILFDWLRQV� GHVFULEHG� LQ� WKH�
UHTXHVW�OLPLWHG�WR�VNLOOV�GLUHFWO\�UHODWHG�WR�SHUIRUPDQFH�RI�MRE�GXWLHV��

��� &RQVLGHULQJ� 7DUJHWHG� :RUNHUV� QHWZRUNHG� WKURXJK� &LW\%XLOG� ZLWKLQ� WKUHH� %XVLQHVV� 'D\V� RI�
&LW\%XLOG¶V�UHFHLSW�RI�WKH�DSSOLFDEOH�-RE�1RWLILFDWLRQ�DQG�ZKR�PHHW�WKH�TXDOLILFDWLRQV�GHVFULEHG�
LQ� WKH� -RE� 1RWLILFDWLRQ�� � 6XFK� FRQVLGHUDWLRQ� PD\� LQFOXGH� LQ�SHUVRQ� LQWHUYLHZV�� � $OO� ZRUNHUV�
QHWZRUNHG�WKURXJK�&LW\%XLOG�ZLOO�TXDOLI\�DV�'LVDGYDQWDJHG�:RUNHUV�XQGHU�WKLV�/RFDO�+LULQJ�3ODQ��
1HLWKHU� &RYHUHG� &RQWUDFWRU� QRU� LWV� 6XEFRQWUDFWRUV� DUH� UHTXLUHG� WR� PDNH� DQ� LQGHSHQGHQW�
GHWHUPLQDWLRQ�RI�ZKHWKHU�DQ\�VXFK�ZRUNHU�LV�D�³'LVDGYDQWDJHG�:RUNHU´�DV�GHILQHG�DERYH��

���� &21',7,21$/�:$,9(5�)520�/2&$/�+,5,1*�5(48,5(0(176�

$�� &RYHUHG�&RQWUDFWRU�RU�WKH�6XEFRQWUDFWRU�PD\�XVH�RQH�RU�PRUH�RI�WKH�IROORZLQJ�SLSHOLQH�DQG�UHWHQWLRQ�
FRPSOLDQFH�PHFKDQLVPV�WR�UHFHLYH�D�FRQGLWLRQDO�ZDLYHU�IURP�WKH�/RFDO�+LULQJ�5HTXLUHPHQWV�RI�6HFWLRQ�
����IRU�WKH�DSSOLFDEOH�&RYHUHG�3URMHFW���$OO�UHTXHVWV�IRU�FRQGLWLRQDO�ZDLYHUV�PXVW�EH�VXEPLWWHG�WR�2(:'�
IRU�DSSURYDO��ZKLFK�VKDOO�EH�SURPSWO\�JUDQWHG�LI�WKH�FULWHULD�VSHFLILHG�EHORZ�LV�PHW��
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��� 6SHFLDOL]HG�7UDGHV��2(:'�KDV�SXEOLVKHG�D�OLVW�RI�WUDGHV�GHVLJQDWHG�DV�³6SHFLDOL]HG�7UDGHV´�IRU�
ZKLFK�WKH�ORFDO�KLULQJ�UHTXLUHPHQWV�RI�WKLV�/RFDO�+LULQJ�3ODQ�ZLOO�QRW�DSSO\���7KH�OLVW�LV�DYDLODEOH�
RQ� WKH�2(:'�ZHEVLWH��&RYHUHG�&RQWUDFWRU� DQG� LWV� 6XEFRQWUDFWRUV� VKDOO� UHSRUW� WR�2(:'� WKH�
3URMHFW�:RUN�+RXUV�XWLOL]HG�LQ�HDFK�GHVLJQDWHG�6SHFLDOL]HG�7UDGH�DQG�LQ�HDFK�2(:'�DSSURYHG�
SURMHFW�VSHFLILF�6SHFLDOL]HG�7UDGH��

��� &UHGLW� IRU�+LULQJ� RQ�1RQ�&RYHUHG� 3URMHFWV�� � &RYHUHG� &RQWUDFWRU� DQG� LWV� 6XEFRQWUDFWRUV�PD\�
DFFXPXODWH�FUHGLW�KRXUV�IRU�KLULQJ�7DUJHWHG�:RUNHUV�RQ�1RQ�&RYHUHG�3URMHFWV�LQ�WKH�QLQH�FRXQW\�
6DQ�)UDQFLVFR�%D\�$UHD�DQG�DSSO\�WKRVH�FUHGLW�KRXUV�WR�FRQWUDFWV�IRU�&RYHUHG�3URMHFWV�WR�PHHW�WKH�
PDQGDWRU\�ORFDO�KLULQJ�UHTXLUHPHQW���)RU�KRXUV�SHUIRUPHG�E\�7DUJHWHG�:RUNHUV�RQ�1RQ�&RYHUHG�
3URMHFWV��WKH�KRXUV�VKDOO�EH�FUHGLWHG�WRZDUG�WKH�ORFDO�KLULQJ�UHTXLUHPHQW�IRU�WKLV�&RQWUDFW�SURYLGHG�
WKDW��

D�� WKH�7DUJHWHG�:RUNHUV�DUH�SDLG�WKH�SUHYDLOLQJ�ZDJHV�RU�XQLRQ�VFDOH�IRU�ZRUN�RQ�WKH�1RQ�
&RYHUHG�3URMHFWV��DQG�

E�� VXFK�FUHGLW�KRXUV�VKDOO�EH�FRPPLWWHG�WR�E\�WKH�&RYHUHG�&RQWUDFWRU�RQ�IXWXUH�SURMHFWV�WR�
VDWLVI\� DQ\� VKRUW� IDOO� WKH� &RYHUHG� &RQWUDFWRU� PD\� KDYH� RQ� D� &RYHUHG� 3URMHFW�� � 6XFK�
FRPPLWPHQW�VKDOO�EH�LQ�ZULWLQJ�E\�WKH�&RYHUHG�&RQWUDFWRU��VKDOO�H[WHQG�IRU�D�SHULRG�RI�
WLPH� QHJRWLDWHG� EHWZHHQ� WKH� &RYHUHG� &RQWUDFWRU� DQG� 2(:'�� DQG� VKDOO� FRPPLW� WR�
VDWLVI\LQJ�DQ\�DVVHVVHG�SHQDOWLHV�VKRXOG�&RYHUHG�&RQWUDFWRU�IDLO�WR�DFKLHYH�WKH�UHTXLUHG�
FUHGLW�KRXUV��

��� 6SRQVRULQJ�$SSUHQWLFHV���&RYHUHG�&RQWUDFWRU�RU�D�6XEFRQWUDFWRU�PD\�DJUHH�WR�VSRQVRU�DQ�2(:'�
VSHFLILHG�QXPEHU�RI�QHZ�$SSUHQWLFHV�LQ�WUDGHV�LQ�ZKLFK�QRQFRPSOLDQFH�LV� OLNHO\�DQG�UHWDLQLQJ�
WKRVH�$SSUHQWLFHV�IRU�WKH�SHULRG�RI�&RYHUHG�&RQWUDFWRU¶V�RU�D�6XEFRQWUDFWRU¶V�ZRUN�RQ�WKH�SURMHFW���
2(:'�ZLOO�YHULI\�ZLWK�WKH�&DOLIRUQLD�'HSDUWPHQW�RI�,QGXVWULDO�5HODWLRQV�WKDW�WKH�QHZ�$SSUHQWLFHV�
DUH�UHJLVWHUHG�DQG�DFWLYH�$SSUHQWLFHV��&RYHUHG�&RQWUDFWRU�ZLOO�EH�UHTXLUHG�WR�ZULWH�D�VSRQVRUVKLS�
OHWWHU� RQ� EHKDOI� RI� WKH� LGHQWLILHG� FDQGLGDWH� WR� WKH� DSSURSULDWH�/RFDO�8QLRQ� DQG�ZLOO�PDNH� WKH�
QHFHVVDU\�DUUDQJHPHQWV�ZLWK�WKH�8QLRQ�WR�KLUH�WKH�FDQGLGDWH�DV�VRRQ�DV�V�KH�LV�LQGHQWXUHG��

��� 'LUHFW�(QWU\�$JUHHPHQWV���2(:'�LV�DXWKRUL]HG�WR�QHJRWLDWH�DQG�HQWHU�LQWR�GLUHFW�HQWU\�DJUHHPHQWV�
ZLWK� DSSUHQWLFHVKLS� SURJUDPV� WKDW� DUH� UHJLVWHUHG�ZLWK� WKH�&DOLIRUQLD�'HSDUWPHQW� RI� ,QGXVWULDO�
5HODWLRQV¶�'LYLVLRQ�RI�$SSUHQWLFHVKLS�6WDQGDUGV���&RYHUHG�&RQWUDFWRU�PD\�DYRLG�DVVHVVPHQW�RI�
SHQDOWLHV� IRU� QRQ�FRPSOLDQFH� ZLWK� WKLV� /RFDO� +LULQJ� 3ODQ� E\� &RYHUHG� &RQWUDFWRU� RU� LWV�
6XEFRQWUDFWRUV� KLULQJ� DQG� UHWDLQLQJ� $SSUHQWLFHV� ZKR� DUH� HQUROOHG� WKURXJK� VXFK� GLUHFW� HQWU\�
DJUHHPHQWV�� � &RYHUHG� &RQWUDFWRU�PD\� DOVR� XWLOL]H�2(:'�DSSURYHG� RUJDQL]DWLRQV�ZLWK� GLUHFW�
HQWU\�DJUHHPHQWV�ZLWK�/RFDO�8QLRQV��LQFOXGLQJ�'LVWULFW����EDVHG�RUJDQL]DWLRQV�WR�KLUH�DQG�UHWDLQ�
7DUJHWHG� :RUNHUV�� � 7R� WKH� H[WHQW� WKDW� &RYHUHG� &RQWUDFWRU� RU� LWV� 6XEFRQWUDFWRUV� KDYH� KLUHG�
$SSUHQWLFHV� RU� 7DUJHWHG�:RUNHUV� XQGHU� D� GLUHFW� HQWU\� DJUHHPHQW� HQWHUHG� LQWR� E\� 2(:'� RU�
UHDVRQDEO\�DSSURYHG�E\�2(:'��2(:'�ZLOO�QRW�DVVHVV�SHQDOWLHV�IRU�QRQ�FRPSOLDQFH�ZLWK�WKLV�
/RFDO�+LULQJ�3ODQ��

��� &RUUHFWLYH�$FWLRQV��6KRXOG�ORFDO�HPSOR\PHQW�FRQGLWLRQV�EH�VXFK�WKDW�DGHTXDWH�7DUJHWHG�:RUNHUV�
IRU� D� FUDIW�� RU� FUDIWV�� DUH� QRW� DYDLODEOH� WR�PHHW� WKH� UHTXLUHPHQWV� DQG� &RYHUHG� &RQWUDFWRU� FDQ�
GRFXPHQW�WKHLU�HIIRUWV�WR�DFKLHYH�WKH�UHTXLUHPHQWV�WKURXJK�WKH�PHFKDQLVPV�DQG�SURFHVVHV�LQ�WKLV�
GRFXPHQW��D�FRUUHFWLYH�DFWLRQ�SODQ�PXVW�EH�QHJRWLDWHG�EHWZHHQ�&RYHUHG�&RQWUDFWRU�DQG�2(:'��

�
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���� /2&$/�+,5,1*�)2506�

$�� 8WLOL]LQJ� WKH�&LW\¶V�RQOLQH�3URMHFW�5HSRUWLQJ�6\VWHP��&RYHUHG�&RQWUDFWRUV� IRU�&RYHUHG�3URMHFWV� VKDOO�
VXEPLW�WKH�IROORZLQJ�IRUPV�WR�2(:'��

��� )RUP����/RFDO�+LULQJ�:RUNIRUFH�3URMHFWLRQ��2(:'�)RUP����/RFDO�+LULQJ�:RUNIRUFH�3URMHFWLRQ���
D�FRS\�RI�ZKLFK�LV�DWWDFKHG�KHUHWR��VKDOO�EH�LQLWLDOO\�VXEPLWWHG�SULRU�WR�WKH�VWDUW�RI�FRQVWUXFWLRQ�RI�
D�&RYHUHG�3URMHFW�DQG�XSGDWHG�TXDUWHUO\�E\�WKH�&RYHUHG�&RQWUDFWRU�XQWLO�DOO�VXEFRQWUDFWLQJ�IRU�
WKH�&RYHUHG�3URMHFW�LV�FRPSOHWHG��

��� )RUP����/RFDO�+LULQJ�3ODQ��)RU�&RYHUHG�3URMHFWV�HVWLPDWHG�WR�FRVW�PRUH�WKDQ�������������&RYHUHG�
&RQWUDFWRU�VKDOO�SUHSDUH�DQG�VXEPLW�WR�2(:'�IRU�DSSURYDO�2(:'�)RUP����D�FRS\�RI�ZKLFK�LV�
DWWDFKHG�KHUHWR���7KLV�)RUP���VKDOO�EH�LQLWLDOO\�VXEPLWWHG�SULRU�WR�WKH�VWDUW�RI�FRQVWUXFWLRQ�RI�WKH�
&RYHUHG�3URMHFW�DQG�XSGDWHG�TXDUWHUO\�E\�WKH�&RYHUHG�&RQWUDFWRU�XQWLO�DOO�VXEFRQWUDFWLQJ�IRU�WKH�
&RYHUHG�3URMHFW�LV�FRPSOHWHG��

��� -RE�1RWLILFDWLRQV���8SRQ�FRPPHQFHPHQW�RI�ZRUN�RQ�D�&RYHUHG�3URMHFW��&RYHUHG�&RQWUDFWRU�DQG�
LWV�6XEFRQWUDFWRUV�PD\�VXEPLW�-RE�1RWLILFDWLRQV�WR�&LW\%XLOG�WR�FRQQHFW�ZLWK�ORFDO�WUDGHV�ZRUNHUV��

��� )RUP����&RQGLWLRQDO�:DLYHUV��,I�D�&RYHUHG�&RQWUDFWRU�RU�D�6XEFRQWUDFWRU�EHOLHYHV�WKH�ORFDO�KLULQJ�
UHTXLUHPHQWV�FDQQRW�EH�PHW��LW�PD\�VXEPLW�2(:'�)RUP����&RQGLWLRQDO�:DLYHU���D�FRS\�RI�ZKLFK�
LV�DWWDFKHG�KHUHWR��DV�PRUH�SDUWLFXODUO\�GHVFULEHG�LQ�$UWLFOHV�����DQG�����DERYH��

���� (1)25&(0(17��5(&25'�.((3,1*��121&203/,$1&(�$1'�3(1$/7,(6�

$�� 6XEFRQWUDFWRU� &RPSOLDQFH�� � (DFK� &RYHUHG� &RQWUDFWRU� DQG� 6XEFRQWUDFWRU� VKDOO� HQVXUH� WKDW� DOO� RI� LWV�
6XEFRQWUDFWRUV�DJUHH�WR�FRPSO\�ZLWK�DSSOLFDEOH�UHTXLUHPHQWV�RI�WKLV�GRFXPHQW��$OO�6XEFRQWUDFWRUV�DJUHH�
DV�D�WHUP�RI�SDUWLFLSDWLRQ�RQ�D�&RYHUHG�3URMHFW�WKDW�WKH�&LW\�VKDOO�KDYH�WKLUG�SDUW\�EHQHILFLDU\�ULJKWV�XQGHU�
DOO� FRQWUDFWV� XQGHU� ZKLFK� 6XEFRQWUDFWRUV� DUH� SHUIRUPLQJ� 3URMHFW�:RUN�� 6XFK� WKLUG�SDUW\� EHQHILFLDU\�
ULJKWV�VKDOO�EH�OLPLWHG�WR�WKH�ULJKW�WR�HQIRUFH�WKH�UHTXLUHPHQWV�RI�WKLV�/RFDO�+LULQJ�3ODQ�GLUHFWO\�DJDLQVW�
WKH�6XEFRQWUDFWRUV��$OO�6XEFRQWUDFWRUV�RQ�D�&RYHUHG�3URMHFW�VKDOO�EH�UHVSRQVLEOH�IRU�FRPSO\LQJ�ZLWK�WKH�
UHFRUGNHHSLQJ�DQG�UHSRUWLQJ�UHTXLUHPHQWV�VHW�IRUWK�LQ�WKLV�/RFDO�+LULQJ�3ODQ��6XEFRQWUDFWRUV�ZLWK�ZRUN�
LQ�H[FHVV�RI�WKH�7KUHVKROG�$PRXQW�VKDOO�EH�UHVSRQVLEOH�IRU�HQVXULQJ�FRPSOLDQFH�ZLWK�WKH�/RFDO�+LULQJ�
5HTXLUHPHQWV�VHW�IRUWK�LQ�6HFWLRQ�����RI�WKLV�/RFDO�+LULQJ�3ODQ�EDVHG�RQ�3URMHFW�:RUN�+RXUV�SHUIRUPHG�
XQGHU� WKHLU�6XEFRQWUDFWV�� LQFOXGLQJ�3URMHFW�:RUN�+RXUV�SHUIRUPHG�E\� ORZHU� WLHU�6XEFRQWUDFWRUV�ZLWK�
ZRUN�OHVV�WKDQ�WKH�7KUHVKROG�$PRXQW��

%�� 5HSRUWLQJ��&RYHUHG�&RQWUDFWRU�VKDOO�VXEPLW�FHUWLILHG�SD\UROOV�WR�WKH�&LW\�HOHFWURQLFDOO\�XVLQJ�WKH�3URMHFW�
5HSRUWLQJ�6\VWHP��2(:'�DQG�ZLOO�PRQLWRU�FRPSOLDQFH�ZLWK�WKLV�/RFDO�+LULQJ�3ODQ�HOHFWURQLFDOO\��

&�� 5HFRUGNHHSLQJ���&RYHUHG�&RQWUDFWRU�DQG�HDFK�6XEFRQWUDFWRU�VKDOO�NHHS��RU�FDXVH�WR�EH�NHSW��IRU�D�SHULRG�
RI�IRXU�\HDUV�IURP�WKH�GDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�RI�&RQVWUXFWLRQ�:RUN��FHUWLILHG�SD\UROO�DQG�EDVLF�
UHFRUGV�� LQFOXGLQJ� WLPH� FDUGV�� WD[� IRUPV�� DQG� VXSHULQWHQGHQW� DQG� IRUHPDQ� GDLO\� ORJV�� IRU� DOO�ZRUNHUV�
ZLWKLQ�HDFK�WUDGH�SHUIRUPLQJ�&RQVWUXFWLRQ�:RUN�RQ�D�&RYHUHG�3URMHFW��

��� 6XFK� UHFRUGV� VKDOO� LQFOXGH� WKH�QDPH�� DGGUHVV� DQG� VRFLDO� VHFXULW\�QXPEHU�RI� HDFK�ZRUNHU�ZKR�
ZRUNHG�RQ�WKH�&RYHUHG�3URMHFW��KLV�RU�KHU�FODVVLILFDWLRQ��D�JHQHUDO�GHVFULSWLRQ�RI�WKH�ZRUN�HDFK�
ZRUNHU� SHUIRUPHG� HDFK� GD\�� WKH�$SSUHQWLFH� RU� MRXUQH\�OHYHO� VWDWXV� RI� HDFK�ZRUNHU�� GDLO\� DQG�
ZHHNO\�QXPEHU�RI�KRXUV�ZRUNHG��WKH�VHOI�LGHQWLILHG�UDFH��JHQGHU��DQG�HWKQLFLW\�RI�HDFK�ZRUNHU��
ZKHWKHU�RU�QRW�WKH�ZRUNHU�ZDV�D�/RFDO�5HVLGHQW��DQG�WKH�UHIHUUDO�VRXUFH�RU�PHWKRG�WKURXJK�ZKLFK�
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WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�KLUHG�RU�UHWDLQHG�WKDW�ZRUNHU�IRU�ZRUN�RQ�WKH�&RYHUHG�
3URMHFW� �H�J��� FRUH�ZRUNIRUFH�� QDPH� FDOO�� XQLRQ� KLULQJ� KDOO��&LW\�GHVLJQDWHG� UHIHUUDO� VRXUFH�� RU�
UHFUXLWPHQW�RU�KLULQJ�PHWKRG��DV�DOORZHG�E\�ODZ��

��� &RYHUHG�&RQWUDFWRU�DQG�6XEFRQWUDFWRUV�PD\�YHULI\�WKDW�D�ZRUNHU�LV�D�/RFDO�5HVLGHQW�E\�IROORZLQJ�
2(:'¶V�GRPLFLOH�SROLF\��$GPLQLVWUDWLYH�&RGH�&KDSWHU��������

��� $OO�UHFRUGV�GHVFULEHG�LQ�WKLV�VXEVHFWLRQ�VKDOO�DW�DOO�WLPHV�EH�RSHQ�WR�LQVSHFWLRQ�DQG�H[DPLQDWLRQ�
E\�WKH�GXO\�DXWKRUL]HG�RIILFHUV�DQG�DJHQWV�RI�WKH�&LW\��LQFOXGLQJ�UHSUHVHQWDWLYHV�RI�WKH�2(:'��

'�� 0RQLWRULQJ��)URP�WLPH�WR�WLPH�DQG�LQ�LWV�VROH�GLVFUHWLRQ��2(:'�PD\�PRQLWRU�DQG�LQYHVWLJDWH�FRPSOLDQFH�
RI�&RYHUHG�&RQWUDFWRU�DQG�6XEFRQWUDFWRUV�ZRUNLQJ�RQ�D�&RYHUHG�3URMHFW�ZLWK�UHTXLUHPHQWV�RI�WKLV�/RFDO�
+LULQJ�3ODQ��&RYHUHG�&RQWUDFWRU�VKDOO�DOORZ�UHSUHVHQWDWLYHV�RI�2(:'��LQ�WKH�SHUIRUPDQFH�RI�WKHLU�GXWLHV��
WR�HQJDJH�LQ�UDQGRP�LQVSHFWLRQV�RI�&RYHUHG�3URMHFWV���&RYHUHG�&RQWUDFWRU�DQG�DOO�6XEFRQWUDFWRUV�VKDOO�
DOVR� DOORZ� UHSUHVHQWDWLYHV� RI� 2(:'� WR� KDYH� DFFHVV� WR� HPSOR\HHV� RI� WKH� &RYHUHG� &RQWUDFWRU� DQG�
6XEFRQWUDFWRUV�DQG�WKH�UHFRUGV�UHTXLUHG�WR�EH�PDLQWDLQHG�XQGHU�WKLV�GRFXPHQW�DV�DOORZHG�E\�ODZ��

(�� 1RQFRPSOLDQFH�DQG�3HQDOWLHV���)DLOXUH�RI�&RYHUHG�&RQWUDFWRU�DQG�RU�LWV�6XEFRQWUDFWRUV�WR�FRPSO\�ZLWK�
WKH�UHTXLUHPHQWV�RI�WKLV�/RFDO�+LULQJ�3ODQ�DQG�WKH�REOLJDWLRQV�VHW�IRUWK�LQ�WKLV�/RFDO�+LULQJ�3ODQ�PD\�
VXEMHFW� &RYHUHG� &RQWUDFWRU� WR� WKH� FRQVHTXHQFHV� RI� QRQFRPSOLDQFH�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� WKH�
DVVHVVPHQW�RI�SHQDOWLHV��EXW�RQO\�LI�&LW\�GHWHUPLQHV�WKDW�WKH�IDLOXUH�WR�FRPSO\�UHVXOWV�IURP�ZLOOIXO�DFWLRQV�
RI� &RYHUHG� &RQWUDFWRU� DQG�RU� LWV� 6XEFRQWUDFWRUV�� DQG� QRW� E\� UHDVRQ� RI� XQDYDLODELOLW\� RI� VXIILFLHQW�
TXDOLILHG� /RFDO� 5HVLGHQWV� DQG� 'LVDGYDQWDJHG� :RUNHUV� WR� PHHW� WKH� JRDOV� UHTXLUHG� KHUHXQGHU�� � 7KH�
DVVHVVPHQW�RI�SHQDOWLHV�IRU�QRQFRPSOLDQFH�VKDOO�QRW�SUHFOXGH�WKH�&LW\�IURP�H[HUFLVLQJ�DQ\�RWKHU�ULJKWV�
RU�UHPHGLHV�WR�ZKLFK�LW�LV�HQWLWOHG��

��� 3HQDOWLHV�$PRXQW��,I�DQ\�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�IDLOV�WR�VDWLVI\�WKH�/RFDO�+LULQJ�
5HTXLUHPHQWV�RI� WKLV�/RFDO�+LULQJ�3ODQ�DSSOLFDEOH� WR�3URMHFW�:RUN�+RXUV�SHUIRUPHG�E\�/RFDO�
5HVLGHQWV��DQG�WKH�DSSOLFDEOH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�LV�XQDEOH�WR�SURYLGH�HYLGHQFH�
UHDVRQDEO\�VDWLVIDFWRU\�WR�WKH�&LW\�WKDW�VXFK�IDLOXUH�DURVH�VROHO\�GXH�WR�XQDYDLODELOLW\�RI�TXDOLILHG�
/RFDO�5HVLGHQWV�GHVSLWH�&RYHUHG�&RQWUDFWRUV�RU�6XEFRQWUDFWRUV�JRRG�IDLWK�HIIRUWV�LQ�DFFRUGDQFH�
ZLWK�WKLV�/RFDO�+LULQJ�3URJUDP��WKHQ�WKH�&RYHUHG�&RQWUDFWRU��DQG�LQ�WKH�FDVH�RI�DQ\�6XEFRQWUDFWRU�
VR�IDLOLQJ��DQG�6XEFRQWUDFWRU�VKDOO�MRLQWO\�DQG�VHYHUDOO\�IRUIHLW�WR�WKH�&LW\��DQ�DPRXQW�HTXDO�WR�WKH�
-RXUQH\PDQ�RU�$SSUHQWLFH�SUHYDLOLQJ�ZDJH�UDWH��DV�DSSOLFDEOH��ZLWK�VXFK�ZDJH�DV�HVWDEOLVKHG�E\�
WKH�%RDUG�RI�6XSHUYLVRUV�RU�WKH�&DOLIRUQLD�'HSDUWPHQW�RI�,QGXVWULDO�5HODWLRQV�XQGHU�VXEVHFWLRQ�
�����H�����RI�WKH�$GPLQLVWUDWLYH�&RGH��IRU�WKH�SULPDU\�WUDGH�XVHG�E\�WKH�&RYHUHG�&RQWUDFWRU�RU�
6XEFRQWUDFWRU� RQ� WKH� &RYHUHG� 3URMHFW� IRU� HDFK� KRXU� E\� ZKLFK� WKH� &RYHUHG� &RQWUDFWRU� RU�
6XEFRQWUDFWRU�IHOO�VKRUW�RI�WKH�/RFDO�+LULQJ�5HTXLUHPHQW��7KH�DVVHVVPHQW�RI�SHQDOWLHV�XQGHU�WKLV�
VXEVHFWLRQ�VKDOO�QRW�SUHFOXGH�WKH�&LW\�IURP�H[HUFLVLQJ�DQ\�RWKHU�ULJKWV�RU�UHPHGLHV�WR�ZKLFK�LW�LV�
HQWLWOHG��

��� $VVHVVPHQW� RI� 3HQDOWLHV�� 2(:'� VKDOO� GHWHUPLQH� ZKHWKHU� D� &RYHUHG� &RQWUDFWRU� DQG�RU� DQ\�
6XEFRQWUDFWRU�KDV�IDLOHG�WR�FRPSO\�ZLWK�WKH�/RFDO�+LULQJ�5HTXLUHPHQWV�RI�WKLV�/RFDO�+LULQJ�3ODQ��
,I�DIWHU�FRQGXFWLQJ�DQ�LQYHVWLJDWLRQ��2(:'�GHWHUPLQHV�WKDW�D�YLRODWLRQ�KDV�RFFXUUHG��LW�VKDOO�LVVXH�
DQG�VHUYH�DQ�DVVHVVPHQW�RI�SHQDOWLHV�WR�WKH�&RYHUHG�&RQWUDFWRU�DQG�RU�DQ\�6XEFRQWUDFWRU�WKDW�VHWV�
IRUWK� WKH�EDVLV�RI� WKH�DVVHVVPHQW� DQG�RUGHUV�SD\PHQW�RI�SHQDOWLHV� LQ� WKH�DPRXQWV� HTXDO� WR� WKH�
-RXUQH\PDQ�RU�$SSUHQWLFH�SUHYDLOLQJ�ZDJH�UDWHV��DV�DSSOLFDEOH��IRU�WKH�SULPDU\�WUDGH�XVHG�E\�WKH�
&RYHUHG� &RQWUDFWRU� RU� 6XEFRQWUDFWRU� RQ� WKH� 3URMHFW� IRU� HDFK� KRXU� E\� ZKLFK� WKH� &RYHUHG�
&RQWUDFWRU�RU�6XEFRQWUDFWRU�IHOO�VKRUW�RI�WKH�/RFDO�+LULQJ�5HTXLUHPHQW��$VVHVVPHQW�RI�SHQDOWLHV�
XQGHU�WKLV�VXEVHFWLRQ�VKDOO�EH�PDGH�RQO\�XSRQ�DQ�LQYHVWLJDWLRQ�E\�2(:'�DQG�XSRQ�ZULWWHQ�QRWLFH�



�

:RUNIRUFH�$JUHHPHQW�
([KLELW�)��$WWDFKPHQW�%�3DJH���

�

WR�WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�LGHQWLI\LQJ�WKH�JURXQGV�IRU�WKH�SHQDOW\�DQG�SURYLGLQJ�
WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�ZLWK�WKH�RSSRUWXQLW\�WR�UHVSRQG�SXUVXDQW�WR�WKH�UHFRXUVH�
SURFHGXUHV�SUHVFULEHG�LQ�WKLV�/RFDO�+LULQJ�3ODQ��

��� 5HFRXUVH�3URFHGXUH��,I�WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�GLVDJUHHV�ZLWK�WKH�DVVHVVPHQW�
RI�SHQDOWLHV��WKHQ�WKH�IROORZLQJ�SURFHGXUH�DSSOLHV��

D�� 7KH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�PD\�UHTXHVW�D�KHDULQJ�LQ�ZULWLQJ�ZLWKLQ����GD\V�
RI�WKH�GDWH�RI�WKH�ILQDO�QRWLILFDWLRQ�RI�DVVHVVPHQW��7KH�UHTXHVW�VKDOO�EH�GLUHFWHG�WR�WKH�&LW\�
&RQWUROOHU��)DLOXUH�E\�WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�WR�VXEPLW�D�WLPHO\��ZULWWHQ�
UHTXHVW�IRU�D�KHDULQJ�VKDOO�FRQVWLWXWH�FRQFHVVLRQ�WR�WKH�DVVHVVPHQW�DQG�WKH�IRUIHLWXUH�VKDOO�
EH� GHHPHG� ILQDO� XSRQ� H[SLUDWLRQ� RI� WKH� ���� GD\� SHULRG�� 7KH� &RYHUHG� &RQWUDFWRU� RU�
6XEFRQWUDFWRU�PXVW�H[KDXVW�WKLV�DGPLQLVWUDWLYH�UHPHG\�SULRU�WR�FRPPHQFLQJ�IXUWKHU�OHJDO�
DFWLRQ��

E�� :LWKLQ����GD\V�RI�UHFHLYLQJ�D�SURSHU�UHTXHVW��WKH�&RQWUROOHU�VKDOO�DSSRLQW�D�KHDULQJ�RIILFHU�
ZLWK�NQRZOHGJH�DQG�QRW�OHVV�WKDQ�ILYH�\HDUV¶�H[SHULHQFH�LQ�ODERU�ODZ��DQG�VKDOO�VR�DGYLVH�
WKH�HQIRUFLQJ�RIILFLDO�DQG�WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU��DQG�RU�WKHLU�UHVSHFWLYH�
FRXQVHO�RU�DXWKRUL]HG�UHSUHVHQWDWLYH��

F�� 7KH�KHDULQJ�RIILFHU�VKDOO�SURPSWO\�VHW�D�GDWH�IRU�D�KHDULQJ��7KH�KHDULQJ�PXVW�FRPPHQFH�
ZLWKLQ����GD\V�RI�WKH�QRWLILFDWLRQ�RI�WKH�DSSRLQWPHQW�RI�WKH�KHDULQJ�RIILFHU�DQG�FRQFOXGH�
ZLWKLQ����GD\V�RI�VXFK�QRWLILFDWLRQ�XQOHVV�DOO�SDUWLHV�DJUHH�WR�DQ�H[WHQGHG�SHULRG��

G�� :LWKLQ����GD\V�RI�WKH�FRQFOXVLRQ�RI�WKH�KHDULQJ��WKH�KHDULQJ�RIILFHU�VKDOO�LVVXH�D�ZULWWHQ�
GHFLVLRQ�DIILUPLQJ��PRGLI\LQJ��RU�GLVPLVVLQJ�WKH�DVVHVVPHQW��7KH�GHFLVLRQ�RI�WKH�KHDULQJ�
RIILFHU�VKDOO�FRQVLVW�RI�ILQGLQJV�DQG�D�GHWHUPLQDWLRQ��7KH�KHDULQJ�RIILFHU¶V�ILQGLQJV�DQG�
GHWHUPLQDWLRQ�VKDOO�EH�ILQDO��

H�� 7KH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�PD\�DSSHDO�D�ILQDO�GHWHUPLQDWLRQ�XQGHU�WKLV�E\�
ILOLQJ�LQ�WKH�6DQ�)UDQFLVFR�6XSHULRU�&RXUW�D�SHWLWLRQ�IRU�D�ZULW�RI�PDQGDWH�XQGHU�&DOLIRUQLD�
&RGH�RI�&LYLO�3URFHGXUH�6HFWLRQ������et seq., DV�DSSOLFDEOH�DQG�DV�PD\�EH�DPHQGHG�IURP�
WLPH�WR�WLPH��

���� &2//(&7,9(�%$5*$,1,1*�$*5((0(17�

1RWKLQJ�LQ�WKLV�/RFDO�+LULQJ�3ODQ�VKDOO�EH�LQWHUSUHWHG�WR�SURKLELW�WKH�FRQWLQXDWLRQ�RI�H[LVWLQJ�ZRUNIRUFH�WUDLQLQJ�
DJUHHPHQWV� RU� WR� LQWHUIHUH� ZLWK� FRQVHQW� GHFUHHV�� FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQWV�� SURMHFW� ODERU� DJUHHPHQWV��
SURMHFW� VWDELOL]DWLRQ� DJUHHPHQWV�� H[LVWLQJ� HPSOR\PHQW� FRQWUDFWV� RU� RWKHU� ODERU� DJUHHPHQWV� RU� ODERU� FRQWUDFWV�
�FROOHFWLYHO\��³&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQWV´����,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKLV�/RFDO�+LULQJ�3ODQ�DQG�
DQ\�&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQW��WKH�WHUPV�RI�WKH�&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQW�VKDOO�VXSHUVHGH�WKLV�/RFDO�
+LULQJ�3ODQ��

(1'�2)�'2&80(17�

�
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:25.)25&(�$*5((0(17�$77$&+0(17�&���/%(�87,/,=$7,21�3/$1�

��� 3XUSRVH�DQG�6FRSH�� �7KLV�$WWDFKPHQW�&��³/%(�8WLOL]DWLRQ�3ODQ´��JRYHUQV� WKH�/RFDO�%XVLQHVV�
(QWHUSULVH� REOLJDWLRQV� RI� WKH� 3URMHFW� SXUVXDQW� WR� 6DQ� )UDQFLVFR� $GPLQLVWUDWLYH� &RGH�
6HFWLRQ���%����DQG�VDWLVILHV�WKH�REOLJDWLRQV�RI�HDFK�'HYHORSHU�DQG�LWV�&RQWUDFWRUV�DQG�&RQVXOWDQWV�
IRU�D�/%(�8WLOL]DWLRQ�3ODQ�DV�VHW�IRUWK�WKHUHLQ���&DSLWDOL]HG�WHUPV�QRW�GHILQHG�KHUHLQ�VKDOO�KDYH�WKH�
PHDQLQJV� DVFULEHG� WR� WKHP� LQ� WKH� :RUNIRUFH� $JUHHPHQW� RU� 6HFWLRQ���%���� DV� DSSOLFDEOH���
'HYHORSHU�ZLOO�VHHN�WR��ZKHQHYHU�SUDFWLFDEOH��FRQGXFW�RXWUHDFK�WR�FRQWUDFWLQJ�WHDPV�WKDW�UHIOHFW�WKH�
GLYHUVLW\�RI�WKH�&LW\�DQG�LQFOXGH�SDUWLFLSDWLRQ�RI�ERWK�EXVLQHVVHV�DQG�UHVLGHQWV�IURP�WKH�&LW\¶V�PRVW�
GLVDGYDQWDJHG�FRPPXQLWLHV�VXFK�DV�WKH���������������DQG�������]LS�FRGHV���,Q�WKH�HYHQW�RI�DQ\�
FRQIOLFW� EHWZHHQ� $GPLQLVWUDWLYH� &RGH� &KDSWHU���%� DQG� WKLV� /%(� 8WLOL]DWLRQ� 3ODQ�� WKLV� /%(�
8WLOL]DWLRQ�3ODQ�VKDOO�JRYHUQ��

��� 5ROHV�RI�3DUWLHV���,Q�FRQQHFWLRQ�ZLWK�WKH�GHVLJQ�DQG�FRQVWUXFWLRQ�SKDVHV�RI�DOO�&RQVWUXFWLRQ�:RUN��
WKH� 3URMHFW� ZLOO� SURYLGH� FRPPXQLW\� EHQHILWV� GHVLJQHG� WR� IRVWHU� HPSOR\PHQW� RSSRUWXQLWLHV� IRU�
GLVDGYDQWDJHG�LQGLYLGXDOV�E\�RIIHULQJ�FRQWUDFWLQJ�DQG�FRQVXOWLQJ�RSSRUWXQLWLHV� WR�ORFDO�EXVLQHVV�
HQWHUSULVHV��³/%(V´����(DFK�'HYHORSHU�VKDOO�SDUWLFLSDWH�LQ�D�ORFDO�EXVLQHVV�HQWHUSULVH�SURJUDP�DV�
SURYLGHG�KHUHLQ��DQG�WKH�&LW\¶V�&RQWUDFW�0RQLWRULQJ�'LYLVLRQ�ZLOO�VHUYH�WKH�UROHV�DV�VHW�IRUWK�EHORZ��

��� 'HILQLWLRQV���)RU�SXUSRVHV�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ��WKH�GHILQLWLRQV�VKDOO�EH�DV�IROORZV��

³&0'´�VKDOO�PHDQ�WKH�&RQWUDFW�0RQLWRULQJ�'LYLVLRQ�RI�WKH�&LW\�$GPLQLVWUDWRU¶V�2IILFH��

³&RQVXOWDQW´�VKDOO�PHDQ�D�3HUVRQ�WKDW�KDV�HQWHUHG�LQWR�D�SURIHVVLRQDO�VHUYLFHV�FRQWUDFW�IRU�PRQHWDU\�
FRQVLGHUDWLRQ�ZLWK� D�'HYHORSHU� WR� SURYLGH� DGYLFH� RU� VHUYLFHV� WR� WKH�'HYHORSHU� GLUHFWO\�
UHODWHG�WR�WKH�DUFKLWHFWXUDO�RU�ODQGVFDSH�GHVLJQ��SK\VLFDO�SODQQLQJ��DQG�RU�FLYLO��VWUXFWXUDO�
RU�HQYLURQPHQWDO�HQJLQHHULQJ�RI�DQ�/%(�,PSURYHPHQW��

³&RQWUDFW�V�´�VKDOO�PHDQ�DQ�DJUHHPHQW��ZKHWKHU�D�GLUHFW�FRQWUDFW�RU�VXEFRQWUDFW��IRU�&RQVXOWDQW�RU�
&RQWUDFWRU�VHUYLFHV�IRU�DOO�RU�D�SRUWLRQ�RI�DQ�/%(�,PSURYHPHQW��

³&RQWUDFWLQJ�3DUW\´�PHDQV�D�'HYHORSHU��D�&RQWUDFWRU�RU�D�&RQVXOWDQW� UHWDLQHG� WR�ZRUN�RQ�/%(�
,PSURYHPHQWV��DV�WKH�FDVH�PD\�EH��

³&RQWUDFWRU´�VKDOO�PHDQ�D�SULPH�FRQWUDFWRU��JHQHUDO�FRQWUDFWRU��RU�FRQVWUXFWLRQ�PDQDJHU�FRQWUDFWHG�
E\�D�'HYHORSHU�ZKR�SHUIRUPV�&RQVWUXFWLRQ�:RUN�RQ�DQ�/%(�,PSURYHPHQW��

³)ROORZ�RQ� 7HQDQW� ,PSURYHPHQWV´� PHDQV� WHQDQW� LPSURYHPHQWV� ZLWKLQ� FRPPHUFLDO� VSDFHV� LQ�
UHVLGHQWLDO�RU�FRPPHUFLDO�EXLOGLQJV��RIILFH��UHWDLO���H[FOXGLQJ�FRPPXQLW\��FKLOGFDUH�RU�DUWV�
IDFLOLWLHV�DQG�3'5�VSDFHV��WKDW�DUH�FRQVWUXFWHG�SXUVXDQW�WR�DQ�DSSURYHG�EXLOGLQJ�SHUPLW�RU�
VLWH�SHUPLW�DGGHQGD�LVVXHG�DIWHU�WKH�EXLOGLQJ�SHUPLW�RU�VLWH�SHUPLW�DGGHQGD�IRU�WKH�,QLWLDO�
7HQDQW�,PSURYHPHQWV��

�³*RRG�)DLWK�(IIRUWV´�VKDOO�PHDQ�SURFHGXUDO�VWHSV�WDNHQ�E\�WKH�'HYHORSHU��&RQWUDFWRU�RU�&RQVXOWDQW�
ZLWK� UHVSHFW� WR� WKH� DWWDLQPHQW� RI� WKH�/%(�SDUWLFLSDWLRQ� JRDOV�� DV� VHW� IRUWK� LQ� 6HFWLRQ���
EHORZ��

³,QLWLDO�7HQDQW�,PSURYHPHQWV´�PHDQV�WHQDQW�LPSURYHPHQWV�ZLWKLQ�FRPPHUFLDO�VSDFHV�LQ�UHVLGHQWLDO�
RU�FRPPHUFLDO�EXLOGLQJV��RIILFH��UHWDLO���H[FOXGLQJ�FRPPXQLW\��FKLOGFDUH�RU�DUWV�IDFLOLWLHV�
DQG� 3'5� VSDFHV�� WKDW� DUH� FRQVWUXFWHG� SXUVXDQW� WR� WKH� ILUVW� EXLOGLQJ� SHUPLW� RU� VLWH�
SHUPLW�DGGHQGD� LVVXHG� IRU� VXFK� VSDFHV� DIWHU� FRPSOHWLRQ� RI� EXLOGLQJ� FRUH� DQG� VKHOO� DQG�



��

XQGHUWDNHQ�ZLWKLQ� WKH� ILUVW� \HDU� DIWHU� WKH� LQLWLDO� FHUWLILFDWH� RI� RFFXSDQF\� LV� LVVXHG�ZLWK�
UHVSHFW�WR�VXFK�EXLOGLQJ��LQ�HDFK�FDVH�XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW��

³/RFDO� %XVLQHVV� (QWHUSULVH´� RU� ³/%(´� PHDQV� D� EXVLQHVV� WKDW� LV� FHUWLILHG� DV� DQ� /%(� XQGHU�
$GPLQLVWUDWLYH�&RGH�&KDSWHU���%����

³/%(�/LDLVRQ´�VKDOO�PHDQ�WKH�'HYHORSHU¶V�RU�&RQWUDFWRU¶V��ZKLFKHYHU�LV�DSSOLFDEOH��SULPDU\�SRLQW�
RI�FRQWDFW�ZLWK�&0'�UHJDUGLQJ�WKH�REOLJDWLRQV�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ����

³/%(�,PSURYHPHQWV´�PHDQV��DV�DSSOLFDEOH���D��DOO�+RUL]RQWDO�,PSURYHPHQWV�UHTXLUHG�RU�SHUPLWWHG�
WR� EH� PDGH� WR� WKH� 3URMHFW� 6LWH� DQG� FDUULHG� RXW� E\� 'HYHORSHU� XQGHU� WKH� 'HYHORSPHQW�
$JUHHPHQW� DQG� �E��:RUNIRUFH� %XLOGLQJV�� /%(� ,PSURYHPHQWV� VKDOO� QRW� LQFOXGH� DQ\� �L��
UHSDLUV��PDLQWHQDQFH��UHQRYDWLRQV�RU�RWKHU�FRQVWUXFWLRQ�ZRUN�SHUIRUPHG�RQ�D�:RUNIRUFH�
%XLOGLQJ�DIWHU�WKH�&LW\�LVVXHV�D�FHUWLILFDWH�RI�RFFXSDQF\�IRU�WKH�DSSOLFDEOH�SRUWLRQ�RI�WKH�
:RUNIRUFH�%XLOGLQJ���LL��VSHFLDOL]HG�ODERU���LLL��ZRUN�SHUIRUPHG�DV�D�UHVXOW�RI�D�WKUHDW�WR�
OLIH��OLPE�RU�SURSHUW\�RU�RWKHU�HPHUJHQF\�RU�FLUFXPVWDQFHV�UHTXLULQJ�LPPHGLDWH�DFWLRQ���LY��
ZRUN�UHTXLUHG�WR�EH�SHUIRUPHG�E\�HPSOR\HHV�RI�D�YHQGRU�RU�PDQXIDFWXUHU��RU�D�VSHFLDOW\�
FRQWUDFWRU�UHWDLQHG�E\�D�YHQGRU�RU�PDQXIDFWXUHU��WR�SURWHFW�D�PDQXIDFWXUHU¶V�RU�YHQGRU¶V�
ZDUUDQW\� RU� JXDUDQWHH�� �Y�� WKH� FRQVWUXFWLRQ� RI� &LW\�VSRQVRUHG� VWDQGDORQH� DIIRUGDEOH�
KRXVLQJ� EXLOGLQJV� RU� FRPPXQLW\�� FKLOGFDUH� RU� DUWV� IDFLOLWLHV� RU� �YL�� UHVLGHQWLDO� RZQHU�
FRQWUDFWHG�LPSURYHPHQWV�LQ�IRU�VDOH�UHVLGHQWLDO�XQLWV��

³6XEFRQVXOWDQW´� VKDOO�PHDQ� D�3HUVRQ� WKDW� KDV� D� GLUHFW� FRQWUDFW�ZLWK� D�&RQVXOWDQW� WR� SHUIRUP� D�
SRUWLRQ� RI� WKH� &RQVXOWDQW¶V� ZRUN� IRU� DQ� /%(� ,PSURYHPHQW� XQGHU� VXFK� &RQVXOWDQW¶V�
&RQWUDFW��

³6XEFRQWUDFWRU´� VKDOO�PHDQ� D� 3HUVRQ� WKDW� KDV� D� GLUHFW� FRQWUDFW�ZLWK� D�&RQWUDFWRU� WR� SHUIRUP� D�
SRUWLRQ� RI� WKH� &RQWUDFWRU¶V� ZRUN� IRU� DQ� /%(� ,PSURYHPHQW� XQGHU� VXFK� &RQWUDFWRU¶V�
&RQWUDFW��

³:RUNIRUFH� %XLOGLQJV´� PHDQV� WKH� IROORZLQJ�� �L��UHVLGHQWLDO� EXLOGLQJV�� LQFOXGLQJ� DVVRFLDWHG�
UHVLGHQWLDO� XQLWV�� FRPPRQ� VSDFH�� DPHQLWLHV�� SDUNLQJ� DQG� EDFN� RI� KRXVH� FRQVWUXFWLRQ��
�LL��FRPPHUFLDO� RIILFH�� UHWDLO�� SDUNLQJ� EXLOGLQJV� FRUH� 	� VKHOO�� DQG� �LLL��,QLWLDO� 7HQDQW�
,PSURYHPHQWV� IRU�DOO� FRPPHUFLDO� VSDFHV� LQ� UHVLGHQWLDO�RU�FRPPHUFLDO�EXLOGLQJV� �RIILFH��
UHWDLO�� ZKLFK� DUH�������� JURVV� VTXDUH� IHHW� �SHU� VTXDUH� IRRWDJH� RQ� EXLOGLQJ� SHUPLW�
DSSOLFDWLRQ��DQG�DERYH�� LQ�HDFK�FDVH�WR�EH�PDGH�WR�WKH�3URMHFW�6LWH� WR�EH�FDUULHG�RXW�E\�
'HYHORSHU�XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW�� �'HYHORSHU�ZLOO�XVH�JRRG�IDLWK�HIIRUWV�WR�
KLUH�/%(V�IRU�RQJRLQJ�VHUYLFH�FRQWUDFWV��H�J��PDLQWHQDQFH��MDQLWRULDO��ODQGVFDSLQJ��SDUNLQJ�
PDQDJHPHQW�� VHFXULW\� HWF���ZLWKLQ�:RUNIRUFH�%XLOGLQJV� DQG� DGYHUWLVH� VXFK� FRQWUDFWLQJ�
RSSRUWXQLWLHV� ZLWK� &0'� H[FHSW� WR� WKH� H[WHQW� LPSUDFWLFDO� RU� LQIHDVLEOH�� � ,I� D� PDVWHU�
DVVRFLDWLRQ� LV� UHVSRQVLEOH� IRU� WKH� RSHUDWLRQ� DQG� PDLQWHQDQFH� RI� SXEOLFO\� RZQHG�
LPSURYHPHQWV� ZLWKLQ� WKH� 3URMHFW� 6LWH�� &0'� VKDOO� UHIHU� /%(V� WR� VXFK� DVVRFLDWLRQ� IRU�
FRQVLGHUDWLRQ� ZLWK� UHJDUG� WR� FRQWUDFWLQJ� RSSRUWXQLWLHV� IRU� VXFK� LPSURYHPHQWV�� � 6XFK�
DVVRFLDWLRQ�ZLOO�FRQVLGHU��LQ�JRRG�IDLWK�VXFK�/%(�UHIHUUDOV��EXW�KLULQJ�GHFLVLRQV�VKDOO�EH�
HQWLUHO\�DW�WKH�GLVFUHWLRQ�RI�VXFK�DVVRFLDWLRQ��

��� /%(�3DUWLFLSDWLRQ�*RDO���'HYHORSHU�DJUHHV�WR�SDUWLFLSDWH�LQ�WKLV�/%(�8WLOL]DWLRQ�3ODQ�DQG�&0'�
DJUHHV�WR�ZRUN�ZLWK�'HYHORSHU�LQ�WKLV�HIIRUW��DV�VHW�IRUWK�LQ�WKLV�/%(�8WLOL]DWLRQ�3ODQ���$V�ORQJ�DV�
WKLV�/%(�8WLOL]DWLRQ�3ODQ�UHPDLQV�LQ�IXOO�IRUFH�DQG�HIIHFW��HDFK�'HYHORSHU�VKDOO�PDNH�JRRG�IDLWK�
HIIRUWV�DV�GHILQHG�EHORZ�WR�DFKLHYH�DQ�RYHUDOO�/%(�SDUWLFLSDWLRQ�JRDO�RI�VHYHQWHHQ�SHUFHQW�������RI�
WKH� WRWDO� FRVW� RI� DOO� &RQWUDFWV� IRU� DQ� /%(� ,PSURYHPHQW� DZDUGHG� WR� /%(� &RQWUDFWRUV��



��

6XEFRQWUDFWRUV�� &RQVXOWDQWV� RU� 6XEFRQVXOWDQWV� WKDW� DUH� 6PDOO� DQG�0LFUR�/%(V�� DV� VHW� IRUWK� LQ�
$GPLQLVWUDWLYH�&RGH�6HFWLRQ���%���$����8S�WR����RI�WKH�DIRUHPHQWLRQHG�����/%(�SDUWLFLSDWLRQ�
JRDO�FDQ�EH�PHW�ZLWK�6%$�/%(V���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��&0'¶V�'LUHFWRU�PD\��LQ�KLV�RU�
KHU�GLVFUHWLRQ��SURYLGH�IRU�D�GRZQZDUG�DGMXVWPHQW�RI�WKH�/%(�SDUWLFLSDWLRQ�UHTXLUHPHQW��GHSHQGLQJ�
RQ�/%(�SDUWLFLSDWLRQ�GDWD�SUHVHQWHG�E\�WKH�'HYHORSHU�DQG�LWV�WHDP�LQ�TXDUWHUO\�DQG�DQQXDO�UHSRUWV�
DQG�PHHWLQJV���:KHUH��EDVHG�RQ�UHDVRQDEOH�HYLGHQFH�SUHVHQWHG�WR�WKH�'LUHFWRU�E\�D�SDUW\�DWWHPSWLQJ�
WR�DFKLHYH�WKH�/%(�SDUWLFLSDWLRQ�JRDOV��WKDW�WKHUH�DUH�QRW�VXIILFLHQW�TXDOLILHG�6PDOO�DQG�0LFUR�/%(V�
DYDLODEOH�� WKH�'LUHFWRU�PD\�DXWKRUL]H� WKH�DSSOLFDEOH�SDUW\� WR� VDWLVI\� WKH�/%(�SDUWLFLSDWLRQ�JRDO�
WKURXJK� WKH� XVH� RI� 6PDOO��0LFUR� RU� 6%$�/%(V� �DV� HDFK� VXFK� WHUP� LV� GHILQHG� LV� HPSOR\HG� LQ�
&KDSWHU���%� RI� WKH� $GPLQLVWUDWLYH� &RGH��� RU� PD\� VHW� VHSDUDWH� VXEFRQWUDFWRU� SDUWLFLSDWLRQ�
UHTXLUHPHQWV�IRU�6PDOO�DQG�0LFUR��/%(V��DQG�IRU�6%$�/%(V��

��� 'HYHORSHU� 2EOLJDWLRQV�� � )RU� HDFK� /%(� ,PSURYHPHQW�� WKH� 'HYHORSHU� VKDOO� FRPSO\� ZLWK� WKH�
UHTXLUHPHQWV� RI� WKLV� /%(� 8WLOL]DWLRQ� 3ODQ� DV� IROORZV�� XSRQ� HQWHULQJ� LQWR� D� &RQWUDFW� ZLWK� D�
&RQWUDFWRU�RU�&RQVXOWDQW��HDFK�'HYHORSHU�ZLOO�LQFOXGH�LQ�HDFK�VXFK�&RQWUDFW�D�SURYLVLRQ�UHTXLULQJ�
WKH�&RQWUDFWRU�RU�&RQVXOWDQW� WR�FRPSO\�ZLWK�WKH�WHUPV�RI� WKLV�/%(�8WLOL]DWLRQ�3ODQ��DQG�VHWWLQJ�
IRUWK� WKH�DSSOLFDEOH�SHUFHQWDJH�JRDO� IRU� VXFK�&RQWUDFW��DQG�SURYLGH�D�VLJQHG�FRS\� WKHUHRI� �RU�D�
FHUWLILFDWLRQ� WR�2(:'�UHJDUGLQJ� VXFK�FRPSOLDQFH�DQG�SHUFHQWDJH�� WR�&0'�ZLWKLQ����EXVLQHVV�
GD\V� RI� H[HFXWLRQ�� � 6XFK� &RQWUDFW� VKDOO� VSHFLI\� WKH� QRWLFH� LQIRUPDWLRQ� IRU� WKH� &RQWUDFWRU� RU�
&RQVXOWDQW�WR�UHFHLYH�QRWLFH�SXUVXDQW�WR�6HFWLRQ������(DFK�'HYHORSHU�VKDOO�LGHQWLI\�D�³/%(�/LDLVRQ´�
DV�LWV�PDLQ�SRLQW�RI�FRQWDFW�IRU�RXWUHDFK�FRPSOLDQFH�FRQFHUQV���7KH�/%(�/LDLVRQ�VKDOO�EH�D�/%(�
&RQVXOWDQW� ZLWK� WKH� H[SHULHQFH� LQ� DQG� UHVSRQVLEOH� IRU� PDNLQJ� UHFRPPHQGDWLRQV� RQ� KRZ� WR�
PD[LPL]H�HQJDJHPHQW�RI�ORFDO�VPDOO�EXVLQHVVHV�/%(V�IURP�GLVDGYDQWDJHG�FRPPXQLWLHV�LQFOXGLQJ�
WKH��������������DQG�������]LS�FRGHV�� �7KH�/%(�/LDLVRQ�VKDOO�EH�DYDLODEOH�WR�PHHW�ZLWK�&0'�
VWDII�RQ�D�UHJXODU�EDVLV�RU�DV�QHFHVVDU\�UHJDUGLQJ�WKH�LPSOHPHQWDWLRQ�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ���
)RU�WKH�WHUP�RI�WKH�'HYHORSPHQW�$JUHHPHQW��RU�XQWLO�WKH�&RQWUDFWV�IRU�DOO�RI�D�'HYHORSHU¶V�/%(�
,PSURYHPHQWV�KDYH�EHHQ�H[HFXWHG�DQG�GHOLYHUHG���DW�OHDVW�RQFH�SHU�\HDU��HDFK�'HYHORSHU�VKDOO�KROG�
D� SXEOLF� ZRUNVKRS� IRU� DSSOLFDEOH� FRQWUDFWRU� FRPPXQLWLHV� WR� SXEOLFL]H� DQWLFLSDWHG� FRQWUDFWLQJ�
RSSRUWXQLWLHV� IRU� /%(� ,PSURYHPHQWV� IRU� WKH� VXFFHHGLQJ� \HDU�� ZKLFK� ZRUNVKRSV� PD\� EH� KHOG�
LQGHSHQGHQWO\�RU�LQ�FRQMXQFWLRQ�ZLWK�HDFK�RWKHU��SURYLGHG�WKDW�QR�VXFK�ZRUNVKRS�VKDOO�EH�UHTXLUHG�
LI�QR�VXFK�RSSRUWXQLWLHV�DUH�DQWLFLSDWHG�GXULQJ�VXFK�VXFFHHGLQJ�\HDU��� �(DFK�'HYHORSHU�ZLOO�XVH�
JRRG� IDLWK� HIIRUWV� WR� KLUH� 6PDOO��0LFUR� RU� 6%$�/%(V� IRU� RQJRLQJ� VHUYLFH� FRQWUDFWV� LQFOXGLQJ�
MDQLWRULDO��VHFXULW\�DQG�SDUNLQJ�PDQDJHPHQW�FRQWUDFWV�DQG�DGYHUWLVH�WKHVH�FRQWUDFWLQJ�RSSRUWXQLWLHV�
ZLWK�WKH�&0'�H[FHSW�WR�WKH�H[WHQW�LPSUDFWLFDO�RU�LQIHDVLEOH��H�J���D�SDUNLQJ�PDQDJHPHQW�FRQWUDFW�
FDQQRW�EH�EURNHQ�GRZQ�WR�DOORZ�WZR�SDUNLQJ�RSHUDWRUV����'HYHORSHU�DJUHHV�WR�XVH�JRRG�IDLWK�HIIRUWV�
WR�ZRUN�ZLWK�&0'� WR� WDUJHW� TXDOLILHG�PLFUR�/%(V� FRQWUDFWRUV� IRU� DSSURSULDWH� RSSRUWXQLWLHV� WR�
SDUWLFLSDWH�DV�FRQVXOWDQWV�FRQWUDFWRUV� WR�'HYHORSHU�� � ,I�D�'HYHORSHU� IXOILOOV� LWV�REOLJDWLRQV�DV�VHW�
IRUWK�LQ�WKLV�6HFWLRQ���DQG�RWKHUZLVH�FRRSHUDWHV�LQ�JRRG�IDLWK�DW�&0'¶V�UHTXHVW�ZLWK�UHVSHFW�WR�DQ\�
PHHW�DQG�FRQIHU�SURFHVV�RU�HQIRUFHPHQW�DFWLRQ�DJDLQVW�D�QRQ�FRPSOLDQW�&RQWUDFWRU��&RQVXOWDQW��
6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW��WKHQ�LW�VKDOO�QRW�EH�KHOG�UHVSRQVLEOH�IRU�WKH�IDLOXUH�RI�D�&RQWUDFWRU��
&RQVXOWDQW�� 6XEFRQWUDFWRU� RU� 6XEFRQVXOWDQW� RU� DQ\� RWKHU� SHUVRQ� RU� SDUW\� WR� FRPSO\� ZLWK� WKH�
UHTXLUHPHQWV�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ����

��� *RRG�)DLWK�(IIRUWV���&LW\�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�HDFK�'HYHORSHU��&RQWUDFWRU��6XEFRQWUDFWRU��
&RQVXOWDQW�DQG�6XEFRQVXOWDQW�VKDOO�KDYH�WKH�VROH�GLVFUHWLRQ�WR�TXDOLI\��KLUH�RU�QRW�KLUH�/%(V���,I�D�
'HYHORSHU��&RQWUDFWRU��6XEFRQWUDFWRU��&RQVXOWDQW�RU�6XEFRQVXOWDQW�GRHV�QRW�PHHW�WKH�/%(�KLULQJ�
JRDO�VHW�IRUWK�DERYH��LW�ZLOO�QRQHWKHOHVV�EH�GHHPHG�WR�VDWLVI\�WKH�JRRG�IDLWK�HIIRUW�REOLJDWLRQ�RI�WKLV�
6HFWLRQ���DQG�WKHUHE\�VDWLVI\�WKH�UHTXLUHPHQWV�DQG�REOLJDWLRQV�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ�LI�WKH�
'HYHORSHU�� &RQWUDFWRU�� 6XEFRQWUDFWRU�� &RQVXOWDQW� RU� 6XEFRQVXOWDQW�� DV� DSSOLFDEOH�� SHUIRUP� WKH�
JRRG�IDLWK�HIIRUWV�VHW�IRUWK�LQ�WKLV�6HFWLRQ���ZLWK�UHVSHFW�WR�/%(�,PSURYHPHQWV�DV�IROORZV��



��

D�� $GYDQFH�1RWLFH�� �1RWLI\�&0'�LQ�ZULWLQJ�RI�DOO�XSFRPLQJ�VROLFLWDWLRQV�RI�SURSRVDOV�IRU�
ZRUN�XQGHU�D�&RQWUDFW�DW�OHDVW����GD\V�EHIRUH�LVVXLQJ�VXFK�VROLFLWDWLRQV�WR�DOORZ�RSSRUWXQLW\�
IRU�&0'�WR�LGHQWLI\�DQG�RXWUHDFK�WR�DQ\�/%(V�WKDW�LW�UHDVRQDEO\�GHHPV�PD\�EH�TXDOLILHG�
IRU�WKH�&RQWUDFW�VFRSH�RI�ZRUN��

E�� &RQWUDFW�6L]H���:KHUH�SUDFWLFDEOH��WKH�'HYHORSHU��&RQWUDFWRU��&RQVXOWDQW��6XEFRQWUDFWRU�
RU� 6XEFRQVXOWDQW�� LQ� WKHLU� VROH� GLVFUHWLRQ�� PD\� GLYLGH� WKH� ZRUN� LQ� RUGHU� WR� HQFRXUDJH�
PD[LPXP�/%(�SDUWLFLSDWLRQ�RU�� HQFRXUDJH� MRLQW�YHQWXULQJ�� �7KH�&RQWUDFWLQJ�3DUW\�ZLOO�
LGHQWLI\�VSHFLILF�LWHPV�RI�HDFK�&RQWUDFW�WKDW�PD\�EH�SHUIRUPHG�E\�6XEFRQWUDFWRUV����

F�� $GYHUWLVH���7KH�'HYHORSHU��&RQWUDFWRU��&RQVXOWDQW��6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW�ZLOO�
DGYHUWLVH�IRU�DW�OHDVW����GD\V�SULRU�WR�WKH�RSHQLQJ�RI�ELGV�RU�SURSRVDOV�IRU�SURIHVVLRQDO�
VHUYLFHV�DQG�FRQWUDFWLQJ�RSSRUWXQLWLHV�E\�SXEOLFDWLRQ�WKURXJK�PHGLD�IRFXVHG�RQ�VPDOO�
EXVLQHVVHV�LQFOXGLQJ�WKURXJK��WKH��&LW\¶V�6)�&LW\�3DUWQHUV�:HEVLWH�
�KWWSV���VIFLW\SDUWQHU�VIJRY�RUJ�SDJHV�LQGH[�DVS[����7KH�'HYHORSHU��&RQWUDFWRU��
&RQVXOWDQW��6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW�PD\�DGYHUWLVH�LQ�ORFDO�DQG�WUDGH�SXEOLFDWLRQV�
IRFXVHG�RQ�VPDOO�EXVLQHVVHV��DOORZ�VXEFRQWUDFWRUV�WR�DWWHQG�RXWUHDFK�HYHQWV��SUH�ELG�
PHHWLQJV��DQG�LQYLWH�/%(V�WR�VXEPLW�ELGV�WR�'HYHORSHU�RU�LWV�SULPH�&RQWUDFWRU�RU�
&RQVXOWDQW��DV�DSSOLFDEOH���$V�&RQWUDFWRU�GHHPV�QHFHVVDU\��FRQYHQH�SUH�ELG�RU�SUH�
VROLFLWDWLRQ�PHHWLQJV�QR�OHVV�WKDQ����GD\V�SULRU�WR�WKH�RSHQLQJ�RI�ELGV�DQG�SURSRVDOV�IRU�
/%(V�WR�DVN�TXHVWLRQV�DERXW�WKH�VHOHFWLRQ�SURFHVV�DQG�µWHFKQLFDO�
VSHFLILFDWLRQV�UHTXLUHPHQWV��

G�� &0'� ,QYLWDWLRQ�� � ,I� D� SUH�ELG�PHHWLQJ� RU� RWKHU� VLPLODU�PHHWLQJ� LV� KHOG�ZLWK� SURSRVHG�
&RQWUDFWRUV��6XEFRQWUDFWRUV��&RQVXOWDQWV�RU�6XEFRQVXOWDQWV��LQYLWH�&0'�WR�WKH�PHHWLQJ�WR�
DOORZ�&0'�WR�H[SODLQ�SURSHU�/%(�XWLOL]DWLRQ��

H�� 3XEOLF� 6ROLFLWDWLRQ�� � 7KH� 'HYHORSHU� RU� LWV� SULPH� &RQWUDFWRU�V�� DQG�RU� &RQVXOWDQWV�� DV�
DSSOLFDEOH�� ZLOO� ZRUN� ZLWK� &0'� WR� IROORZ� XS� RQ� LQLWLDO� VROLFLWDWLRQV� RI� LQWHUHVW� E\�
FRQWDFWLQJ�/%(V� WR� GHWHUPLQH�ZLWK� FHUWDLQW\�ZKHWKHU� WKH\� DUH� LQWHUHVWHG� LQ� SHUIRUPLQJ�
VSHFLILF�LWHPV�LQ�D�SURMHFW��

I�� 2XWUHDFK� DQG� 2WKHU� $VVLVWDQFH�� � 7KH� 'HYHORSHU� RU� LWV� SULPH� &RQWUDFWRU� �V��DQG�RU�
&RQVXOWDQWV�� DV� DSSOLFDEOH�� ZLOO� D�� SURYLGH� /%(V� ZLWK� SODQV�� VSHFLILFDWLRQV� DQG�
UHTXLUHPHQWV�IRU�DOO�RU�SDUW�RI�WKH�SURMHFW��E��QRWLI\�/%(�WUDGH�DVVRFLDWLRQV�WKDW�GLVVHPLQDWH�
ELG�DQG�FRQWUDFW� LQIRUPDWLRQ�DQG�SURYLGH� WHFKQLFDO�DVVLVWDQFH� WR�/%(V�� �7KH�GHVLJQDWHG�
/%(� /LDLVRQ�V�� ZLOO� ZRUN� ZLWK� &0'� WR� FRQGXFW� RXWUHDFK� WR� /%(V� IRU� DOO�
FRQVXOWLQJ�FRQWUDFWLQJ� RSSRUWXQLWLHV� LQ� WKH� DSSOLFDEOH� WUDGHV� DQG� VHUYLFHV� LQ� RUGHU� WR�
HQFRXUDJH�WKHP�WR�SDUWLFLSDWH�RQ�WKH�SURMHFW��

J�� &RQWDFWV���0DNH�FRQWDFWV�ZLWK�/%(V��DVVRFLDWLRQV�RU�GHYHORSPHQW�FHQWHUV��RU�DQ\�DJHQFLHV��
ZKLFK�GLVVHPLQDWH�ELG�DQG�FRQWUDFW�LQIRUPDWLRQ�WR�/%(V�DQG�GRFXPHQW�DQ\�RWKHU�HIIRUWV�
XQGHUWDNHQ�WR�HQFRXUDJH�SDUWLFLSDWLRQ�E\�/%(V��

K�� *RRG� )DLWK�1RQGLVFULPLQDWLRQ�� � 0DNH� JRRG� IDLWK� HIIRUWV� WR� HQWHU� LQWR� &RQWUDFWV� ZLWK�
VHOHFWHG�/%(V�DQG�JLYH�JRRG�IDLWK�FRQVLGHUDWLRQ�WR�ELGV�DQG�SURSRVDOV�VXEPLWWHG�E\�/%(V���
8VH�QRQGLVFULPLQDWRU\�VHOHFWLRQ�FULWHULD��IRU�WKH�SXUSRVH�RI�FODULW\��H[HUFLVH�RI�VXEMHFWLYH�
DHVWKHWLF�WDVWH�LQ�VHOHFWLRQ�GHFLVLRQV�IRU�DUFKLWHFW�DQG�RWKHU�GHVLJQ�SURIHVVLRQDOV�VKDOO�QRW�
EH�GHHPHG�GLVFULPLQDWRU\�DQG�WKH�H[HUFLVH�RI�LWV�FRPPHUFLDOO\�UHDVRQDEOH�MXGJPHQW�LQ�DOO�
KLULQJ�GHFLVLRQV�VKDOO�QRW�EH�GHHPHG�GLVFULPLQDWRU\���



��

L�� ,QFRUSRUDWLRQ� LQWR�FRQWUDFW�SURYLVLRQV�� �'HYHORSHU� VKDOO� LQFOXGH� LQ�&RQWUDFWV�SURYLVLRQV�
WKDW�UHTXLUH�SURVSHFWLYH�&RQWUDFWRUV�DQG�&RQVXOWDQWV�WKDW�ZLOO�EH�XWLOL]LQJ�6XEFRQWUDFWRUV�
RU�6XEFRQVXOWDQWV�WR�IROORZ�WKH�DERYH�JRRG�IDLWK�HIIRUWV�WR�VXEFRQWUDFW�WR�/%(V��LQFOXGLQJ�
WKH�RYHUDOO�/%(�SDUWLFLSDWLRQ�JRDO�DQG�DQ\�/%(�SHUFHQWDJH� WKDW�PD\�EH�UHTXLUHG�XQGHU�
VXFK�&RQWUDFW���1RWH��'HYHORSHU�DSSOLFDEOH�WHQDQWV�VKDOO�IROORZ�WKLV�SURJUDP¶V�*RRG�)DLWK�
(IIRUWV�IRU�)ROORZ�RQ�7HQDQW�,PSURYHPHQWV�DQG�VHUYLFHV��EXW�VXFK�ZRUN�LV�QRW�VXEMHFW�WR�
WKH�QXPHULFDO�/%(�JRDO���

M�� 0RQLWRULQJ�� � $OORZ� /%(� &RQWUDFW� &RPSOLDQFH� 8QLW� WR� PRQLWRU� &RQVXOWDQW�&RQWUDFWRU�
VHOHFWLRQ�SURFHVVHV�DQG��ZKHQ�QHFHVVDU\�JLYH�VXJJHVWLRQV�DV�WR�KRZ�EHVW�WR�PD[LPL]H�/%(V�
DELOLW\�WR�FRPSOHWH�DQG�ZLQ�SURFXUHPHQW�RSSRUWXQLWLHV��

N�� 0DLQWDLQ�5HFRUGV�DQG�&RRSHUDWLRQ���0DLQWDLQ�UHFRUGV�RI�/%(V�WKDW�DUH�DZDUGHG�&RQWUDFWV��
QRW� GLVFULPLQDWH� DJDLQVW� DQ\� /%(V�� DQG�� LI� UHTXHVWHG�� PHHW� DQG� FRQIHU� ZLWK� &0'� DV�
UHDVRQDEO\� UHTXLUHG� LQ� DGGLWLRQ� WR� WKH�PHHW� DQG� FRQIHU� VHVVLRQV� GHVFULEHG� LQ� 6HFWLRQ���
EHORZ�WR�LGHQWLI\�D�VWUDWHJ\�WR�PHHW�WKH�/%(�JRDO��

O�� 4XDUWHUO\�DQG�$QQXDO�5HSRUWV���'XULQJ�FRQVWUXFWLRQ��WKH�/%(�/LDLVRQ�V��VKDOO�SUHSDUH�D�
TXDUWHUO\�DQG�DQQXDO�UHSRUW�RI�/%(�SDUWLFLSDWLRQ�JRDO�DWWDLQPHQW�DQG�VXEPLW�WR�&0'�DV�
UHTXLUHG�E\�6HFWLRQ����KHUHLQ��DQG�

P�� 0HHW�DQG�&RQIHU���$WWHQG�WKH�PHHW�DQG�FRQIHU�SURFHVV�GHVFULEHG�LQ�6HFWLRQ����

��� *RRG�)DLWK�2XWUHDFK�� �*RRG� IDLWK� HIIRUWV� VKDOO� EH� GHHPHG� VDWLVILHG� VROHO\� E\� FRPSOLDQFH�ZLWK�
6HFWLRQ�����&RQWUDFWRUV�DQG�&RQVXOWDQWV��DQG�6XEFRQWUDFWRUV�DQG�6XEFRQVXOWDQWV�DV�DSSOLFDEOH�VKDOO�
DOVR�ZRUN�ZLWK�&0'�WR�LGHQWLI\�IURP�&0'¶V�GDWDEDVH�RI�/%(V�WKRVH�/%(V�ZKR�DUH�PRVW�OLNHO\�
WR�EH�TXDOLILHG�IRU�HDFK�LGHQWLILHG�RSSRUWXQLW\�XQGHU�6HFWLRQ���D��DQG�IROORZLQJ�&0'¶V�QRWLFH�XQGHU�
6HFWLRQ���D�� VKDOO� XQGHUWDNH� UHDVRQDEOH� HIIRUWV� DW� &0'¶V� UHTXHVW� WR� VXSSRUW� &0'¶V� RXWUHDFK�
LGHQWLILHG� /%(V� DV� PXWXDOO\� DJUHHG� XSRQ� E\� &0'� DQG� HDFK� &RQWUDFWRU� RU� &RQVXOWDQW� DQG� LWV�
6XEFRQWUDFWRUV�DQG�6XEFRQVXOWDQWV��DV�DSSOLFDEOH��

��� &0'�2EOLJDWLRQV���7KH�IROORZLQJ�DUH�REOLJDWLRQV�RI�&0'�WR�LPSOHPHQW�WKLV�/%(�8WLOL]DWLRQ�3ODQ��

D�� 'XULQJ� WKH� ILIWHHQ� ����� GD\� QRWLILFDWLRQ� SHULRG� IRU� XSFRPLQJ� &RQWUDFWV� UHTXLUHG� E\�
6HFWLRQ���D��&0'�ZLOO�ZRUN�ZLWK�WKH�'HYHORSHU�DQG�LWV�&RQWUDFWRU�DQG�RU�&RQVXOWDQW�DV�
DSSOLFDEOH�WR�VHQG�VXFK�QRWLILFDWLRQ�WR�TXDOLILHG�/%(V�WR�DOHUW�WKHP�WR�XSFRPLQJ�&RQWUDFWV��
�

E�� 3URYLGH�DVVLVWDQFH�WR�&RQWUDFWRUV��6XEFRQWUDFWRUV��&RQVXOWDQWV�DQG�6XEFRQVXOWDQWV�RQ�JRRG�
IDLWK�RXWUHDFK�WR�/%(V��
�

F�� 5HYLHZ�TXDUWHUO\�UHSRUWV�RI�/%(�SDUWLFLSDWLRQ�JRDOV��ZKHQ�QHFHVVDU\�JLYH�VXJJHVWLRQV�DV�
WR�KRZ�EHVW�WR�PD[LPL]H�/%(V�DELOLW\�WR�FRPSHWH�DQG�ZLQ�SURFXUHPHQW�RSSRUWXQLWLHV��
�

G�� 3HUIRUP�RWKHU� WDVNV� DV� UHDVRQDEO\� UHTXLUHG� WR� DVVLVW� WKH�'HYHORSHU� DQG� LWV�&RQWUDFWRUV��
6XEFRQWUDFWRUV��&RQVXOWDQWV�DQG�6XEFRQVXOWDQWV�LQ�PHHWLQJ�/%(�SDUWLFLSDWLRQ�JRDOV�DQG�RU�
VDWLVI\LQJ�JRRG�IDLWK�HIIRUWV�UHTXLUHPHQWV��
�

H�� ,QVXUDQFH� DQG� %RQGLQJ�� � 5HFRJQL]LQJ� WKDW� OLQHV� RI� FUHGLW�� LQVXUDQFH� DQG� ERQGLQJ� DUH�
SUREOHPV� FRPPRQ� WR� ORFDO� EXVLQHVVHV�� &0'� VWDII� ZLOO� EH� DYDLODEOH� WR� H[SODLQ� WKH�
DSSOLFDEOH� LQVXUDQFH� DQG� ERQGLQJ� UHTXLUHPHQWV�� DQVZHU� TXHVWLRQV� DERXW� WKHP�� DQG�� LI�
SRVVLEOH��VXJJHVW�JRYHUQPHQWDO�RU�WKLUG�SDUW\�DYHQXHV�RI�DVVLVWDQFH��



��

��� 0HHW� DQG� &RQIHU� 3URFHVV�� � &RPPHQFLQJ� ZLWK� WKH� ILUVW� &RQWUDFW� WKDW� LV� H[HFXWHG� IRU� DQ� /%(�
,PSURYHPHQW��DQG�HYHU\�VL[�����PRQWKV�WKHUHDIWHU��RU�PRUH�IUHTXHQWO\�LI�UHDVRQDEO\�UHTXHVWHG�E\�
HLWKHU�&0'��'HYHORSHU�RU�D�&RQWUDFWRU�RU�&RQVXOWDQW�DQG�WKH�&0'�VKDOO�HQJDJH�LQ�DQ�LQIRUPDO�
PHHW�DQG�FRQIHU�WR�DVVHVV�FRPSOLDQFH�RI�VXFK�&RQWUDFWRU�DQG�&RQVXOWDQWV�DQG�LWV�6XEFRQWUDFWRUV�
DQG�6XEFRQVXOWDQWV�DV�DSSOLFDEOH�ZLWK� WKLV�/%(�8WLOL]DWLRQ�3ODQ�� �:KHQ�GHILFLHQFLHV�DUH�QRWHG��
PHHW�DQG�FRQIHU�ZLWK�&0'�WR�DVFHUWDLQ�DQG�H[HFXWH�SODQV�WR�LQFUHDVH�/%(�SDUWLFLSDWLRQ��

���� 3URKLELWLRQ�RQ�'LVFULPLQDWLRQ�� �'HYHORSHUV�VKDOO�QRW�GLVFULPLQDWH� LQ� LWV�VHOHFWLRQ�RI�&RQWUDFWRUV�
DQG�&RQVXOWDQWV��DQG�VXFK�&RQWUDFWRUV�DQG�&RQVXOWDQWV�VKDOO�QRW�GLVFULPLQDWH�LQ�WKHLU�VHOHFWLRQ�RI�
6XEFRQWUDFWRUV�DQG�6XEFRQVXOWDQWV�DJDLQVW�DQ\�SHUVRQ�RQ�WKH�EDVLV�RI�UDFH��JHQGHU��RU�DQ\�RWKHU�
EDVLV�SURKLELWHG�E\�ODZ���$V�SDUW�RI�LWV�HIIRUWV�WR�DYRLG�XQODZIXO�GLVFULPLQDWLRQ�LQ�WKH�VHOHFWLRQ�RI�
6XEFRQVXOWDQWV� DQG�6XEFRQWUDFWRUV��&RQWUDFWRUV� DQG�&RQVXOWDQWV�ZLOO� XQGHUWDNH� WKH�*RRG�)DLWK�
(IIRUWV�DQG�SDUWLFLSDWH�LQ�WKH�PHHW�DQG�FRQIHU�SURFHVVHV�DV�VHW�IRUWK�LQ�6HFWLRQV���DQG���DERYH��

���� &ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQWV���1RWKLQJ�LQ�WKLV�/%(�8WLOL]DWLRQ�3ODQ�VKDOO�EH�LQWHUSUHWHG�WR�
SURKLELW� WKH�FRQWLQXDWLRQ�RI�H[LVWLQJ�ZRUNIRUFH� WUDLQLQJ�DJUHHPHQWV�RU� WR� LQWHUIHUH�ZLWK�FRQVHQW�
GHFUHHV�� FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQWV�� SURMHFW� ODERU� DJUHHPHQWV�� SURMHFW� VWDELOL]DWLRQ�
DJUHHPHQWV�� H[LVWLQJ� HPSOR\PHQW� FRQWUDFWV� RU� RWKHU� ODERU� DJUHHPHQWV� RU� ODERU� FRQWUDFWV�
�FROOHFWLYHO\��³&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQWV´����,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKLV�/%(�
8WLOL]DWLRQ�3ODQ�DQG�D�&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQW�� WKH�WHUPV�RI�WKH�&ROOHFWLYH�%DUJDLQLQJ�
$JUHHPHQW�VKDOO�VXSHUVHGH�WKLV�/%(�8WLOL]DWLRQ�3ODQ��

���� 5HSRUWLQJ� DQG� 0RQLWRULQJ�� � (DFK� &RQWUDFWRU�� &RQVXOWDQW�� DQG� LWV� 6XEFRQWUDFWRUV� DQG�
6XEFRQVXOWDQWV�DV�DSSOLFDEOH�VKDOO�PDLQWDLQ�DFFXUDWH�UHFRUGV�GHPRQVWUDWLQJ�FRPSOLDQFH�ZLWK�WKH�
/%(�SDUWLFLSDWLRQ�JRDOV��LQFOXGLQJ�NHHSLQJ�WUDFN�RI�WKH�GDWH�WKDW�HDFK�UHVSRQVH��SURSRVDO�RU�ELG�WKDW�
ZDV�UHFHLYHG�IURP�/%(V��LQFOXGLQJ�WKH�DPRXQW�ELG�E\�DQG�WKH�DPRXQW�WR�EH�SDLG��LI�GLIIHUHQW��WR�
WKH�QRQ�/%(�FRQWUDFWRU�WKDW�ZDV�VHOHFWHG��GRFXPHQWDWLRQ�RI�DQ\�HIIRUWV�UHJDUGLQJ�JRRG�IDLWK�HIIRUWV�
DV�VHW�IRUWK�LQ�6HFWLRQ�����'HYHORSHUV�VKDOO�FUHDWH�D�UHSRUWLQJ�PHWKRG�IRU�WUDFNLQJ�/%(�SDUWLFLSDWLRQ���
'DWD�WUDFNHG�VKDOO�LQFOXGH�WKH�IROORZLQJ��DW�D�PLQLPXP���

x� 1DPH�7\SH�RI�&RQWUDFW�V��OHW��H�J��FLYLO�HQJLQHHULQJ�FRQWUDFW��HQYLURQPHQWDO�FRQVXOWLQJ��
HWF���

x� 1DPH�RI�&RQWUDFWRUV��LQFOXGLQJ�LGHQWLI\LQJ�ZKLFK�DUH�/%(V�DQG�QRQ�/%(V��
x� 1DPH�RI�6XEFRQWUDFWRUV��LQFOXGLQJ�LGHQWLI\LQJ�ZKLFK�DUH�/%(V�DQG�QRQ�/%(V��
x� 6FRSH�RI�ZRUN�SHUIRUPHG�E\�/%(V��H�J��XQGHU�DQ�DUFKLWHFW��DQ�/%(�FRXOG�EH�SURFXUHG�WR�

SURYLGH�UHQGHULQJV��
x� 'ROODU� DPRXQWV� DVVRFLDWHG�ZLWK�ERWK�/%(�DQG�QRQ�/%(�&RQWUDFWRUV� DW�ERWK�SULPH�DQG�

6XEFRQWUDFWRU�OHYHOV��
x� 7RWDO�/%(�SDUWLFLSDWLRQ�LV�GHILQHG�DV�D�SHUFHQWDJH�RI�WRWDO�&RQWUDFW�GROODUV��
x� 2XWFRPHV�ZLWK�UHVSHFW�WR�'HYHORSHU¶V�HIIRUWV�WR�HQJDJH��KLUH��ORFDO�VPDOO�EXVLQHVVHV�/%(V�

IURP�GLVDGYDQWDJHG�FRPPXQLWLHV�LQFOXGLQJ�WKH��������������DQG�������]LS�FRGHV��

���� :ULWWHQ�1RWLFH�RI�'HILFLHQFLHV���,I�EDVHG�RQ�FRPSODLQW��IDLOXUH�WR�UHSRUW��RU�RWKHU�FDXVH��WKH�&0'�
KDV�UHDVRQ�WR�TXHVWLRQ�WKH�JRRG�IDLWK�HIIRUWV�RI�D�'HYHORSHU��&RQWUDFWRU��6XEFRQWUDFWRU��&RQVXOWDQW�
RU�6XEFRQVXOWDQW��WKHQ�&0'�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�WR�WKH�'HYHORSHU��HDFK�DIIHFWHG�&RQWUDFWRU�
RU�&RQVXOWDQW� DQG�� LI� DSSOLFDEOH�� DOVR� WR� LWV�6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW�� �7KH�&RQWUDFWRU�RU�
&RQVXOWDQW�DQG��LI�DSSOLFDEOH��WKH�6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW��VKDOO�KDYH�D�UHDVRQDEOH�SHULRG��
EDVHG�RQ�WKH�IDFWV�DQG�FLUFXPVWDQFHV�RI�HDFK�FDVH��WR�GHPRQVWUDWH�WR�WKH�UHDVRQDEOH�VDWLVIDFWLRQ�RI�
WKH�&0'�WKDW�LW�KDV�H[HUFLVHG�JRRG�IDLWK�WR�VDWLVI\�LWV�REOLJDWLRQV�XQGHU�WKLV�/%(�8WLOL]DWLRQ�3ODQ���
:KHQ�GHILFLHQFLHV�DUH�QRWHG�&0'�VWDII�ZLOO�ZRUN�ZLWK�WKH�DSSURSULDWH�/%(�/LDLVRQ�V��WR�UHPHG\�
VXFK�GHILFLHQFLHV��



��

���� 5HPHGLHV�� �1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKH�'HYHORSPHQW�$JUHHPHQW��LQFOXGLQJ�
$WWDFKPHQW�'�WR�WKH�:RUNIRUFH�$JUHHPHQW���WKH�IROORZLQJ�SURFHVV�DQG�UHPHGLHV�VKDOO�DSSO\�ZLWK�
UHVSHFW�WR�DQ\�DOOHJHG�YLRODWLRQ�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ���

D�� 0HGLDWLRQ�DQG�FRQFLOLDWLRQ�VKDOO�EH�WKH�DGPLQLVWUDWLYH�SURFHGXUH�RI�ILUVW�UHVRUW�IRU�DQ\�DQG�
DOO�FRPSOLDQFH�GLVSXWHV�DULVLQJ�XQGHU� WKLV�/%(�8WLOL]DWLRQ�3ODQ�� �7KH�'LUHFWRU�RI�&0'�
VKDOO�KDYH�SRZHU�WR�RYHUVHH�DQG�WR�FRQGXFW�WKH�PHGLDWLRQ�DQG�FRQFLOLDWLRQ��
�

E�� 1RQ�ELQGLQJ�DUELWUDWLRQ�VKDOO�EH�WKH�DGPLQLVWUDWLYH�SURFHGXUH�RI�VHFRQG�UHVRUW�XWLOL]HG�E\�
&0'� IRU� UHVROYLQJ� WKH� LVVXH� RI� ZKHWKHU� D� 'HYHORSHU�� &RQWUDFWRU�� &RQVXOWDQW��
6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW�GLVFULPLQDWHG�LQ�WKH�DZDUG�RI�RQH�RU�PRUH�/%(�&RQWUDFWV�
WR� WKH� H[WHQW� WKDW� VXFK� LVVXH� LV� QRW� UHVROYHG� WKURXJK� WKH� PHGLDWLRQ� DQG� FRQFLOLDWLRQ�
SURFHGXUH� GHVFULEHG� DERYH�� � 2EWDLQLQJ� D� ILQDO� MXGJPHQW� WKURXJK� DUELWUDWLRQ� RQ� /%(�
FRQWUDFW� UHODWHG�GLVSXWHV� VKDOO�EH�D� FRQGLWLRQ�SUHFHGHQW� WR� WKH�DELOLW\�RI� WKH�&LW\�RU� WKH�
'HYHORSHU��&RQWUDFWRU��&RQVXOWDQW�� 6XEFRQWUDFWRU� RU�6XEFRQVXOWDQW� WR� ILOH� D� UHTXHVW� IRU�
MXGLFLDO�UHOLHI��
�

F�� ,I�D�'HYHORSHU��&RQWUDFWRU��&RQVXOWDQW��6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW�LV�IRXQG�WR�EH�LQ�
ZLOOIXO�EUHDFK�RI�WKH�REOLJDWLRQV�VHW�IRUWK�LQ�WKLV�/%(�8WLOL]DWLRQ�3ODQ��DVVHVV�DJDLQVW�WKH�
QRQFRPSOLDQW� 'HYHORSHU�� &RQWUDFWRU�� &RQVXOWDQW�� 6XEFRQWUDFWRU� RU� 6XEFRQVXOWDQW�
OLTXLGDWHG�GDPDJHV�QRW� WR�H[FHHG���������RU����RI� WKH�&RQWUDFW��ZKLFKHYHU� LV� OHVV�� IRU�
HDFK� VXFK�ZLOOIXO� EUHDFK�� � ,Q� GHWHUPLQLQJ� WKH� DPRXQW� RI� DQ\� OLTXLGDWHG� GDPDJHV� WR� EH�
DVVHVVHG�ZLWKLQ�WKH�OLPLWV�GHVFULEHG�DERYH��WKH�DUELWUDWRU�RU�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�
VKDOO� FRQVLGHU� WKH� ILQDQFLDO� FDSDFLW\� RI� WKH� 'HYHORSHU�� &RQWUDFWRU�� &RQVXOWDQW��
6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW���)RU�SXUSRVHV�RI�WKLV�SDUDJUDSK��³ZLOOIXO�EUHDFK´�PHDQV�D�
NQRZLQJ�DQG�LQWHQWLRQDO�EUHDFK��
�

G�� )RU�DOO�RWKHU�YLRODWLRQV�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ��WKH�VROH�UHPHG\�IRU�YLRODWLRQ�VKDOO�EH�
VSHFLILF� SHUIRUPDQFH�� ZLWKRXW� WKH� OLPLWV� ZLWK� UHVSHFW� WKHUHWR� LQ� 6HFWLRQ����� RI� WKH�
'HYHORSPHQW�$JUHHPHQW��

���� 'XUDWLRQ� RI� WKLV�$JUHHPHQW�� � 7KLV�/%(�8WLOL]DWLRQ�3ODQ� VKDOO� WHUPLQDWH� �L�� DV� WR� HDFK�ZRUN� RI�
+RUL]RQWDO�,PSURYHPHQW�ZKHUH�ZRUN�KDV�FRPPHQFHG�XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW��XSRQ�
&RPSOHWLRQ��DV�GHILQHG�LQ�WKH�'HYHORSPHQW�$JUHHPHQW��RI�VXFK�+RUL]RQWDO�,PSURYHPHQW���LL��DV�
WR� HDFK�:RUNIRUFH�%XLOGLQJ�� XSRQ� WKH� LVVXDQFH� RI� WKH� LQLWLDO� FHUWLILFDWH� RI� RFFXSDQF\� IRU� VXFK�
:RUNIRUFH�%XLOGLQJ��L�H���XSRQ�FRPSOHWLRQ�RI�WKH�:RUNIRUFH�%XLOGLQJ����LLL��DV�WR�DOO�,QLWLDO�7HQDQW�
,PSURYHPHQWV� DQG� )ROORZ�RQ� 7HQDQW� ,PSURYHPHQWV�� WHQ� ����� \HDUV� DIWHU� LVVXDQFH� RI� WKH� ILUVW�
WHPSRUDU\� FHUWLILFDWH� RI� RFFXSDQF\� IRU� WKH� :RUNIRUFH� %XLOGLQJ� LQ� ZKLFK� WKH� ,QLWLDO� 7HQDQW�
,PSURYHPHQWV� RU� )ROORZ�RQ� 7HQDQW� ,PSURYHPHQWV� DUH� ORFDWHG�� DQG� �LY�� DV� WR� DQ\� +RUL]RQWDO�
,PSURYHPHQWV� RU� :RUNIRUFH� %XLOGLQJ� IRU� ZKLFK� FRQVWUXFWLRQ� KDV� QRW� FRPPHQFHG� EHIRUH� WKH�
WHUPLQDWLRQ�RI�WKH�'HYHORSPHQW�$JUHHPHQW��XSRQ�WKH�WHUPLQDWLRQ�RI�WKH�'HYHORSPHQW�$JUHHPHQW���
8SRQ�VXFK�WHUPLQDWLRQ��WKLV�/%(�8WLOL]DWLRQ�3ODQ�VKDOO�EH�RI�QR�IXUWKHU�IRUFH�DQG�HIIHFW����

���� 1RWLFH���$OO�QRWLFHV�WR�EH�JLYHQ�XQGHU�WKLV�/%(�8WLOL]DWLRQ�3ODQ�WR�'HYHORSHU�VKDOO�EH�GHOLYHUHG�DV�
SURYLGHG�XQGHU� WKH�'HYHORSPHQW�$JUHHPHQW�� �$OO�RWKHU�QRWLFHV�VKDOO�EH� LQ�ZULWLQJ�DQG�VHQW�E\��
FHUWLILHG� PDLO�� UHWXUQ� UHFHLSW� UHTXHVWHG�� LQ� ZKLFK� FDVH� QRWLFH� VKDOO� EH� GHHPHG� GHOLYHUHG� WKUHH�
����EXVLQHVV�GD\V�DIWHU�GHSRVLW��SRVWDJH�SUHSDLG�LQ�WKH�8QLWHG�6WDWHV�0DLO��D�QDWLRQDOO\�UHFRJQL]HG�
RYHUQLJKW�FRXULHU��LQ�ZKLFK�FDVH�QRWLFH�VKDOO�EH�GHHPHG�GHOLYHUHG�RQH�����EXVLQHVV�GD\�DIWHU�GHSRVLW�
ZLWK� WKDW�FRXULHU��RU�KDQG�GHOLYHU\�� LQ�ZKLFK�FDVH�QRWLFH�VKDOO�EH�GHHPHG�GHOLYHUHG�RQ� WKH�GDWH�
UHFHLYHG��DOO�DV�IROORZV��



��

,I�WR�&0'�� BBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBB�
�

$WWQ��BBBBBBBBBBBBBBBBBBBB�

�

,I�WR�&RQWUDFWRU�� BBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBB�
�

$WWQ��BBBBBBBBBBBBBBBBBBBB�

�

,I�WR�&RQVXOWDQW�� BBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBB�
�

$WWQ��BBBBBBBBBBBBBBBBBBBB�

�

$Q\�SDUW\�PD\�FKDQJH�LWV�DGGUHVV�IRU�QRWLFH�SXUSRVHV�E\�JLYLQJ�WKH�RWKHU�SDUWLHV�QRWLFH�RI�LWV�QHZ�
DGGUHVV�DV�SURYLGHG�KHUHLQ���$�³EXVLQHVV�GD\´�LV�DQ\�GD\�RWKHU�WKDQ�D�6DWXUGD\��6XQGD\�RU�D�GD\�LQ�
ZKLFK�EDQNV�LQ�6DQ�)UDQFLVFR��&DOLIRUQLD�DUH�DXWKRUL]HG�WR�FORVH��

�
�
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$WWDFKPHQW�'�

'LVSXWH�5HVROXWLRQ�

Arbitration 

$Q\�GLVSXWH�LQYROYLQJ�WKH�DOOHJHG�EUHDFK�RU�HQIRUFHPHQW�RI�WKLV�:RUNIRUFH�$JUHHPHQW��H[FOXGLQJ�
GLVSXWHV� UHODWLQJ� WR� D�)LUVW�6RXUFH�+LULQJ�$JUHHPHQW�RU� WKH� DSSOLFDEOH�&LW\�RUGLQDQFHV��ZKLFK� VKDOO� EH�
UHVROYHG�LQ�DFFRUGDQFH�ZLWK�WKHLU�UHVSHFWLYH�WHUPV��VKDOO�EH�VXEPLWWHG�WR�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKLV�
$WWDFKPHQW�'��

7KH� DUELWUDWLRQ� VKDOO� EH� VXEPLWWHG� WR� WKH� $PHULFDQ� $UELWUDWLRQ� $VVRFLDWLRQ�� 6DQ� )UDQFLVFR��
&DOLIRUQLD�RIILFH��³$$$´��ZKLFK�ZLOO�XVH�WKH�&RPPHUFLDO�5XOHV�RI�WKH�$$$�WKHQ�DSSOLFDEOH��EXW�VXEMHFW�
WR�WKH�IXUWKHU�UHYLVLRQV���,I�WKHUH�LV�D�FRQIOLFW�EHWZHHQ�WKH�&RPPHUFLDO�5XOHV�RI�WKH�$$$�DQG�WKH�DUELWUDWLRQ�
SURYLVLRQV� LQ� WKLV� $WWDFKPHQW� '�� WKH� DUELWUDWLRQ� SURYLVLRQV� RI� WKLV� $WWDFKPHQW� '� VKDOO� JRYHUQ�� � 7KH�
DUELWUDWLRQ�VKDOO�WDNH�SODFH�LQ�WKH�&LW\�DQG�&RXQW\�RI�6DQ�)UDQFLVFR��

Demand for Arbitration 

7KH� SDUW\� VHHNLQJ� DUELWUDWLRQ� VKDOO� PDNH� D� ZULWWHQ� GHPDQG� IRU� DUELWUDWLRQ� (“Demand for 
Arbitration”)�� � 7KH�'HPDQG� IRU�$UELWUDWLRQ� VKDOO� FRQWDLQ� DW� D�PLQLPXP�� ����D� FRYHU� OHWWHU� GHPDQGLQJ�
DUELWUDWLRQ�XQGHU�WKLV�SURYLVLRQ�DQG�LGHQWLI\LQJ�WKH�HQWLWLHV�EHOLHYHG�WR�EH�LQYROYHG�LQ�WKH�GLVSXWH������D�FRS\�
RI�WKH�QRWLFH�RI�GHIDXOW��LI�DQ\��VHQW�IURP�RQH�SDUW\�WR�WKH�RWKHU������DQ\�ZULWWHQ�UHVSRQVH�WR�WKH�QRWLFH�RI�
GHIDXOW��DQG�����D�EULHI�VWDWHPHQW�RI�WKH�QDWXUH�RI�WKH�DOOHJHG�GHIDXOW��

Parties¶ Participation 

$OO� SHUVRQV� RU� HQWLWLHV� DIIHFWHG� E\� WKH� GLVSXWH� �LQFOXGLQJ�� DV� DSSOLFDEOH�� 2(:'�� 'HYHORSHU��
&RQVWUXFWLRQ�&RQWUDFWRU��&RYHUHG�&RQWUDFWRU�RU�&RQWUDFWRU�DQG�WKHLU�UHVSHFWLYH�6XEFRQWUDFWRUV��VKDOO�EH�
PDGH�³$UELWUDWLRQ�3DUWLHV´���$Q\�VXFK�SHUVRQ�RU�HQWLW\�QRW�QDPHG�DV�DQ�$UELWUDWLRQ�3DUW\�LQ�WKH�'HPDQG�
IRU�$UELWUDWLRQ�PD\�LQWHUYHQH�DV�DQ�$UELWUDWLRQ�3DUW\�DQG�LQ�WXUQ�PD\�QDPH�DQ\�RWKHU�VXFK�DIIHFWHG�SHUVRQ�
RU�HQWLW\�DV�DQ�$UELWUDWLRQ�3DUW\��SURYLGHG�WKDW��XSRQ�UHTXHVW�E\�DQ\�SDUW\��WKH�DUELWHU�PD\�GLVPLVV�VXFK�
SDUW\�LI�LW�LV�QRW�UHDVRQDEO\�DIIHFWHG�E\�WKH�GLVSXWH��

OEWD Request to AAA 

:LWKLQ�VHYHQ�����%XVLQHVV�'D\V�DIWHU�VHUYLFH�RU�UHFHLSW�RI�D�'HPDQG�IRU�$UELWUDWLRQ��2(:'�VKDOO�
WUDQVPLW�WR�$$$�D�FRS\�RI�WKH�'HPDQG�IRU�$UELWUDWLRQ�DQG�DQ\�ZULWWHQ�UHVSRQVH�WKHUHWR�IURP�DQ�$UELWUDWLRQ�
3DUW\���6XFK�PDWHULDO�VKDOO�EH�PDGH�SDUW�RI�WKH�DUELWUDWLRQ�UHFRUG��

Selection of Arbitrator 

2QH� DUELWUDWRU� VKDOO� DUELWUDWH� WKH� GLVSXWH�� � 7KH� DUELWUDWRU� VKDOO� EH� VHOHFWHG� IURP� WKH� SDQHO� RI�
DUELWUDWRUV�IURP�$$$�E\�WKH�$UELWUDWLRQ�3DUWLHV�LQ�DFFRUGDQFH�ZLWK�WKH�$$$�UXOHV���7KH�SDUWLHV�VKDOO�DFW�
GLOLJHQWO\�LQ�WKLV�UHJDUG���,I�WKH�$UELWUDWLRQ�3DUWLHV�IDLO�WR�DJUHH�RQ�DQ�DUELWUDWRU�ZLWKLQ�VHYHQ�����%XVLQHVV�
'D\V�IURP�WKH�UHFHLSW�RI�WKH�SDQHO��$$$�VKDOO�DSSRLQW�WKH�DUELWUDWRU���$�FRQGLWLRQ�WR�WKH�VHOHFWLRQ�RI�DQ\�
DUELWUDWRU�VKDOO�EH�WKH�DUELWUDWRU¶V�DJUHHPHQW�WR���L��VXEPLW�WR�DOO�$UELWUDWLRQ�3DUWLHV�WKH�GLVFORVXUH�VWDWHPHQW�
UHTXLUHG�XQGHU�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�6HFWLRQ���������DQG��LL��UHQGHU�D�GHFLVLRQ�ZLWKLQ�WKLUW\�
�����GD\V�IURP�WKH�GDWH�RI�WKH�FRQFOXVLRQ�RI�WKH�DUELWUDWLRQ�KHDULQJ��

Setting of Arbitration Hearing 
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�

$� KHDULQJ� VKDOO� EH� KHOG� ZLWKLQ� QLQHW\� �����GD\V� RI� WKH� GDWH� RI� WKH� ILOLQJ� RI� WKH� 'HPDQG� IRU�
$UELWUDWLRQ�ZLWK�$$$��XQOHVV�RWKHUZLVH�DJUHHG�E\�WKH�$UELWUDWLRQ�3DUWLHV���7KH�DUELWUDWRU�VKDOO�VHW�WKH�GDWH��
WLPH�DQG�SODFH�IRU�WKH�DUELWUDWLRQ�KHDULQJ�V��ZLWKLQ�WKH�SUHVFULEHG�WLPH�SHULRGV�E\�JLYLQJ�QRWLFH�E\�KDQG�
GHOLYHU\�RU�ILUVW�FODVV�PDLO�WR�HDFK�$UELWUDWLRQ�3DUW\��

Discovery 

,Q�DUELWUDWLRQ�SURFHHGLQJV�KHUHXQGHU��GLVFRYHU\�VKDOO�EH�SHUPLWWHG�LQ�DFFRUGDQFH�ZLWK�&RGH�RI�&LYLO�
3URFHGXUH����������DV�LW�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��

California Law Applies 

&DOLIRUQLD�ODZ��LQFOXGLQJ�WKH�&DOLIRUQLD�$UELWUDWLRQ�$FW��&RGH�RI�&LYLO�3URFHGXUH�3DUW����7LWOH�������
�����WKURXJK���������VKDOO�JRYHUQ�DOO�DUELWUDWLRQ�SURFHHGLQJV�LQ�WKH�:RUNIRUFH�$JUHHPHQW��

Arbitration Remedies�and Sanctions 

7KH�DUELWUDWRU�PD\�LPSRVH�RQO\�WKH�UHPHGLHV�DQG�VDQFWLRQV�VHW�IRUWK�EHORZ��

D�� 2UGHU� VSHFLILF�� UHDVRQDEOH� DFWLRQV� DQG� SURFHGXUHV� WR� PLWLJDWH� WKH� HIIHFWV� RI� WKH� QRQ��
FRPSOLDQFH�DQG�RU�WR�EULQJ�DQ\�QRQ�FRPSOLDQW�$UELWUDWLRQ�3DUW\�LQWR�FRPSOLDQFH�ZLWK�WKH�
:RUNIRUFH�$JUHHPHQW��

E�� 5HTXLUH� DQ\�$UELWUDWLRQ�3DUW\� �RWKHU� WKDQ�'HYHORSHU�� WR� UHIUDLQ� IURP�HQWHULQJ� LQWR�QHZ�
FRQWUDFWV�UHODWHG�WR�ZRUN�FRYHUHG�E\�WKH�DSSOLFDEOH�VHFWLRQV�RI�WKH�:RUNIRUFH�$JUHHPHQW��
RU� IURP� JUDQWLQJ� H[WHQVLRQV� RU� PRGLILFDWLRQV� WR� H[LVWLQJ� FRQWUDFWV� UHODWHG� WR� VHUYLFHV�
FRYHUHG�E\�WKH�DSSOLFDEOH�VHFWLRQV�RI�WKH�:RUNIRUFH�$JUHHPHQW��RWKHU�WKDQ�WKRVH�PLQRU�
PRGLILFDWLRQV�RU�H[WHQVLRQV�QHFHVVDU\� WR�HQDEOH�FRPSOHWLRQ�RI� WKH�ZRUN�FRYHUHG�E\� WKH�
H[LVWLQJ�FRQWUDFW��

F�� 'LUHFW� DQ\� $UELWUDWLRQ� 3DUW\� WR� FDQFHO�� WHUPLQDWH�� VXVSHQG� RU� FDXVH� WR� EH� FDQFHOOHG��
WHUPLQDWHG�RU�VXVSHQGHG��DQ\�FRQWUDFW�RU�SRUWLRQ�V��WKHUHRI�IRU�IDLOXUH�RI�DQ\�$UELWUDWLRQ�
3DUW\�WR�FRPSO\�ZLWK�DQ\�RI�WKH�UHTXLUHPHQWV�LQ�WKLV�:RUNIRUFH�$JUHHPHQW���&RQWUDFWV�PD\�
EH� FRQWLQXHG� XSRQ� WKH� FRQGLWLRQ� WKDW� D� SURJUDP� IRU� IXWXUH� FRPSOLDQFH� LV� DSSURYHG� E\�
2(:'�� � ,I� DQ\� $UELWUDWLRQ� 3DUW\� LV� IRXQG� WR� EH� LQ� ZLOOIXO� EUHDFK� RI� LWV� REOLJDWLRQV�
KHUHXQGHU�� WKH� DUELWUDWRU� PD\� LPSRVH� D� PRQHWDU\� VDQFWLRQ� QRW� WR� H[FHHG� 7ZHQW\� )LYH�
7KRXVDQG�'ROODUV��������������RU�ILYH�SHUFHQW������RI�WKH�EDVH�DPRXQW�RI�WKH�EUHDFKLQJ�
SDUW\¶V� FRQWUDFW�� ZKLFKHYHU� LV� OHVV�� SURYLGHG� WKDW�� LQ� GHWHUPLQLQJ� WKH� DPRXQW� RI� DQ\�
PRQHWDU\�VDQFWLRQ�WR�EH�DVVHVVHG��WKH�DUELWUDWRU�VKDOO�FRQVLGHU�WKH�ILQDQFLDO�FDSDFLW\�RI�WKH�
EUHDFKLQJ�SDUW\���1R�PRQHWDU\�VDQFWLRQ�VKDOO�EH�LPSRVHG�SXUVXDQW�WR�WKLV�SDUDJUDSK�IRU�WKH�
ILUVW�ZLOOIXO�EUHDFK�RI�WKH�:RUNIRUFH�$JUHHPHQW�XQOHVV�WKH�EUHDFKLQJ�SDUW\�KDV�IDLOHG�WR�
FXUH�DIWHU�EHLQJ�SURYLGHG�ZULWWHQ�QRWLFH�DQG�D�UHDVRQDEOH�RSSRUWXQLW\�WR�FXUH���0RQHWDU\�
VDQFWLRQV�PD\� EH� LPSRVHG� IRU� VXEVHTXHQW� XQFXUHG�ZLOOIXO� EUHDFKHV� E\� DQ\�$UELWUDWLRQ�
3DUW\�ZKHWKHU�RU�QRW� WKH�EUHDFK� LV�VXEVHTXHQWO\�FXUHG�� �)RU�SXUSRVHV�RI� WKLV�SDUDJUDSK��
“willful breach” PHDQV�D�NQRZLQJ�DQG�LQWHQWLRQDO�EUHDFK��

G�� 'LUHFW�DQ\�$UELWUDWLRQ�3DUW\�WR�SURGXFH�DQG�SURYLGH�WR�2(:'�DQ\�UHFRUGV��GDWD�RU�UHSRUWV�
ZKLFK� DUH� QHFHVVDU\� WR� GHWHUPLQH� LI� D� YLRODWLRQ� KDV� RFFXUUHG� DQG�RU� WR� PRQLWRU� WKH�
SHUIRUPDQFH�RI�DQ\�$UELWUDWLRQ�3DUW\��

10. Arbitrator’s Decision 



/(*$/B86B:��������������
�

:RUNIRUFH�$JUHHPHQW�
([KLELW�)��$WWDFKPHQW�'�3DJH���

�

7KH�DUELWUDWRU�ZLOO�QRUPDOO\�PDNH�KLV�RU�KHU�DZDUG�ZLWKLQ�WZHQW\������GD\V�DIWHU�WKH�GDWH�WKDW�WKH�
KHDULQJ�LV�FRPSOHWHG�EXW�LQ�QR�HYHQW�SDVW�WKLUW\������GD\V�IURP�WKH�FRQFOXVLRQ�RI�WKH�DUELWUDWLRQ�KHDULQJ��
SURYLGHG�WKDW�ZKHUH�D�WHPSRUDU\�UHVWUDLQLQJ�RUGHU�LV�VRXJKW��WKH�DUELWUDWRU�VKDOO�PDNH�KLV�RU�KHU�DZDUG�QRW�
ODWHU�WKDQ�WZHQW\�IRXU������KRXUV�DIWHU�WKH�KHDULQJ�RQ�WKH�PRWLRQ���7KH�DUELWUDWRU�VKDOO�VHQG�WKH�GHFLVLRQ�E\�
FHUWLILHG�RU�UHJLVWHUHG�PDLO�WR�HDFK�$UELWUDWLRQ�3DUW\�DQG�VKDOO�DOVR�FRS\�DOO�$UELWUDWLRQ�3DUWLHV�E\�HPDLO��LI�
HPDLO�DGGUHVVHV�DUH�SURYLGHG���

11. Default�Award;�No�Requirement�to�Seek�an�Order�Compelling�Arbitration 

7KH�DUELWUDWRU�PD\�HQWHU�D�GHIDXOW�DZDUG�DJDLQVW�DQ\�SHUVRQ�RU�HQWLW\�ZKR�IDLOV� WR�DSSHDU�DW� WKH�
KHDULQJ��SURYLGHG�WKDW������WKH�SHUVRQ�RU�HQWLW\�UHFHLYHG�DFWXDO�ZULWWHQ�QRWLFH�RI� WKH�KHDULQJ��DQG�����WKH�
FRPSODLQLQJ�SDUW\�KDV�D�SURRI�RI�VHUYLFH�IRU�WKH�DEVHQW�SHUVRQ�RU�HQWLW\���,Q�RUGHU�WR�REWDLQ�D�GHIDXOW�DZDUG��
WKH�FRPSODLQLQJ�SDUW\�QHHG�QRW�ILUVW�VHHN�RU�REWDLQ�DQ�RUGHU�WR�DUELWUDWH�WKH�FRQWURYHUV\�SXUVXDQW�WR�&RGH�
RI�&LYLO�3URFHGXUH���������

12. Arbitrator Lacks Power to Modify 

([FHSW�DV�H[SUHVVO\�SURYLGHG�DERYH�LQ�WKLV�$WWDFKPHQW�'��WKH�DUELWUDWRU�VKDOO�KDYH�QR�SRZHU�WR�DGG�
WR��VXEWUDFW�IURP��GLVUHJDUG��PRGLI\�RU�RWKHUZLVH�DOWHU�WKH�WHUPV�RI�WKH�:RUNIRUFH�$JUHHPHQW�RU�WR�QHJRWLDWH�
QHZ�DJUHHPHQWV�RU�SURYLVLRQV�EHWZHHQ�WKH�SDUWLHV��

13. Jurisdiction/Entry of Judgment 

7KH�LQTXLU\�RI�WKH�DUELWUDWRU�VKDOO�EH�UHVWULFWHG�WR�WKH�SDUWLFXODU�FRQWURYHUV\�ZKLFK�JDYH�ULVH�WR�WKH�
'HPDQG�IRU�$UELWUDWLRQ���$�GHFLVLRQ�RI�WKH�DUELWUDWRU�LVVXHG�KHUHXQGHU�VKDOO�EH�ILQDO�DQG�ELQGLQJ�XSRQ�DOO�
$UELWUDWLRQ� 3DUWLHV�� � 7KH� SUHYDLOLQJ� $UELWUDWLRQ� 3DUW\�LHV�� VKDOO� EH� HQWLWOHG� WR� UHLPEXUVHPHQW� IRU� WKH�
DUELWUDWRU¶V�IHHV�DQG�UHODWHG�FRVWV�RI�DUELWUDWLRQ���,I�D�6XEFRQWUDFWRU�LV�WKH�ORVLQJ�SDUW\�DQG�IDLOV�WR�SD\�WKH�
IHHV�ZLWKLQ����GD\V�� WKHQ�WKH�DSSOLFDEOH�&RQVWUXFWLRQ�&RQWUDFWRU��&RYHUHG�&RQWUDFWRU�RU�&RQWUDFWRU��IRU�
ZKRP�WKDW�6XEFRQWUDFWRU�ZRUNHG��VKDOO�SD\�WKH�IHHV���(DFK�$UELWUDWLRQ�3DUW\�VKDOO�SD\�LWV�RZQ�DWWRUQH\V¶�
IHHV��SURYLGHG��KRZHYHU��WKRVH�DWWRUQH\V¶�IHHV�PD\�EH�DZDUGHG�WR�WKH�SUHYDLOLQJ�SDUW\�LI�WKH�DUELWUDWRU�ILQGV�
WKDW�WKH�DUELWUDWLRQ�DFWLRQ�ZDV�LQVWLWXWHG��OLWLJDWHG��RU�GHIHQGHG�LQ�EDG�IDLWK���-XGJPHQW�XSRQ�WKH�DUELWUDWRU¶V�
GHFLVLRQ�PD\�EH�HQWHUHG�LQ�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��

14. Exculpation 

([FHSW�DV�VHW�IRUWK�LQ�6HFWLRQ����RI�WKLV�$WWDFKPHQW�'��HDFK�$UELWUDWLRQ�3DUW\�VKDOO�H[SUHVVO\�ZDLYH�
DQ\�DQG�DOO�FODLPV�DJDLQVW�2(:'�DQG� WKH�&LW\� IRU�FRVWV�RU�GDPDJHV��GLUHFW�RU� LQGLUHFW�� UHODWLQJ� WR� WKLV�
:RUNIRUFH�$JUHHPHQW�RU�WKH�DUELWUDWLRQ�SURFHVV�LQ�WKLV�$WWDFKPHQW�'��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�FODLPV�
UHODWLQJ�WR�WKH�VWDUW��FRQWLQXDWLRQ�DQG�FRPSOHWLRQ�RI�FRQVWUXFWLRQ��
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age 1 
 

1 INTRODUCTION 
 
1.1 Purpose 

 
The Infrastructure Plan (“Plan”) describes the required infrastructure improvements to be 

constructed to support the Potrero Power Station Project (“Project”). The Plan outlines the 

infrastructure related elements of the Project’s sustainability, environmental remediation, 

demolition, corrective geotechnical measures, site grading, street and multi–modal transportation 

improvements, open space and park improvements, potable water system, auxiliary water system, 

non-potable water system, combined sewer system, separated sanitary sewer system, separated 

storm drain system, stormwater management controls, and dry utility system. The Plan also 

identifies the responsible parties for the design, construction and operation of the infrastructure. 
 

1.2 Site Location and Areas 
 

The Project area is approximately 29 acres located along San Francisco’s Central Waterfront. The 

Project site is generally bound by 22nd Street to the north, the San Francisco Bay to the east, 23rd 

Street to the south and Illinois Street to the west. The Project location is depicted on Figure 1.0.  

 

The Project area is comprised of the following properties which are depicted in Figure 1.1: 

 

x Power Station Sub-Area – approximately 21.0 acres, consisting of Assessor’s Block 

4175/Lot 002 and Lot 017, and Block 4232/Lot 001 and Lot 006; currently owned by the 

project sponsor. This sub-area includes a large portion of the site of the former power 

station formerly owned and operated by the Pacific Gas & Electric Company (“PG&E”) 

and by NRG Potrero LLC and their predecessors.  

 

x PG&E Sub-Area – approximately 4.8 acres, consisting of a portion of Assessor’s Block 

4175/Lot 018 and owned by PG&E, located in the northwest corner of the Project Site, and 

also a portion of the site of the former power station.  

 

x Port Sub-Area – approximately 2.4 acres owned by the City and County of San Francisco 

(“the City”) through the Port of San Francisco (“Port”), consisting of three noncontiguous 

areas. The largest area is 1.4 acres located between the Power Station sub-area and the Bay, 

and also includes the area of the proposed recreational dock; the second largest is 1 acre, 

located along 23rd Street between the Power Station sub-area and Illinois Street; the 

smallest piece is less than one tenth of an acre, located on the northeast corner of the site 

next to the Bay.  
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x Southern Sub-Area – approximately 0.2 acres consisting of a portion of Assessor’s Block
4232/Lot 010 and owned by Harrigan Weidenmuller Company, located south of the Power
Station sub-area along 23rd Street.

x City Sub-Area – the City owns a triangular-shaped area and a strip of land along the and
the southern side of 23rd Street between the Power Station sub-area and Illinois Street
approximately 0.35 acres.

The redevelopment of PG&E sub-area is subject to PG&E’s long-range facilities planning. 
Portions of the sub-area may or may not ultimately be redeveloped. This Plan assumes the 
redevelopment of this entire sub-area such that the infrastructure could support the full 
development program contemplated.  

1.3 Proposed Land Uses 

The Project includes the redevelopment of the project site into a mixed-use development including 
residential, commercial, hotel, community facility, PDR, retail and other active uses, and parking. 
The Project will also include public access areas and open spaces as well as a grid of public streets 
and private alleys. 

Overall, the proposed Project will construct up to approximately 5.4 million gross square feet (gsf), 
of uses, including between approximately 2.4 and 3.0 million gsf of residential uses (about 2,400-
3,000 dwelling units), between approximately 1.2 and 1.9 million gsf of commercial uses (office, 
R&D/life science, retail, hotel, and PDR), approximately 965,000 gsf of parking, approximately 
50,000 gsf of community facilities, and approximately 25,000 gsf of entertainment/assembly uses. 
Most new buildings will range in height from 65-180 feet, with one building at 240 feet. 
Approximately 7 acres will be devoted to publicly accessible open space. The proposed range of 
development programs is outlined in Table 1.1.  
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Table 1.1: Proposed Development Program Scenarios 

Proposed Building Use 
Proposed Project 

Program 

Maximum 
Residential 

Development 
Program 

Maximum 
Commercial 
Development 

Program 

Project Variant 
Program 

(Preferred 
Project) 

Project Variant 
Program (Max 

Residential) 

Residential 
2,682 units / 

2,682,427 sf 

3,014 units / 

3,014,376 sf 

2,441 units / 

2,441,667 sf 

2,601 units / 

2,522,970 sf 

2,748 units / 

2,669,778 sf 

Commercial (Hotel) 241,574 sf 0 sf 241,574 sf 241,574 sf 0 sf 

Commercial (Office) 597,723 sf 421,952 sf 814,240 sf 814,240 sf 814,240 sf 

Commercial (Research and 

Development) 
645,738 sf 645,738 sf 645,738 sf 645,738 sf 645,738 sf 

Commercial (Retail) 107,439 sf 107,439 sf 107,439 sf 99,464 sf 99,464 sf 

Commercial (PDR) 45,040 sf 45,040 sf 45,040 sf 35,000 sf 35,000 sf 

Community Facilities 100,938 sf 100,938 sf 100,938 sf 50,000 sf 50,000 sf 

Assembly / Entertainment 25,000 sf 25,000 sf 25,000 sf 25,000 sf 25,000 sf 

Parking 921,981 sf 931,614 sf 902,856 sf 965,458 sf 992,785 sf 

Publicly Accessible Open Space 6.2 acres 6.2 acres 6.2 acres 6.9 acres 7.15 acres 

 

The land use program may be adjusted in the future provided that it remains within the limits 

analyzed under the Project EIR. The Project utility demands and infrastructure requirements have 

been evaluated based on the development program that results in the highest utility demand – the 

Maximum Residential development program. Accordingly, future adjustments are not anticipated 

to significantly change the overall Project utility demands or general infrastructure requirements 

outlined in this Plan. 

 

1.4 Infrastructure Plan Overview 
 

The Infrastructure Plan defines the required infrastructure to be provided by the Developer to 

support the development of the Project. The Plan includes the required infrastructure within the 

Project site and off-site within the vicinity of the Project site. The obligations for design, 

construction, operation and acceptance of the required infrastructure are described in the Plan.  

 
1.5 Companion Document (D4D) 
 

The design of the Project is guided by the Design for Development (“D4D”) and Infrastructure 

Plan that together make up the Master Plan documents. The D4D sets the vision, standards and 

guiding principles for the redevelopment of the site as an urban, mixed-use, waterfront 

neighborhood. It contains the controls relating to the design of streets, open spaces and buildings. 

It also outlines sustainability features and identifies transportation strategies to encourage walking, 

biking and transit use. Specifically, Section 3 – Open Space and Section 4 – Streets of the D4D 

are carefully coordinated with the infrastructure systems described in this Plan.  
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1.6 Master Utility Plans 
 
Master Utility Plans (“MUP”) will be prepared based upon this Infrastructure Plan. The MUPs will 
provide further details of the site grading and utility systems, including utility modeling. The 
MUPs will be processed with the SFPUC prior to other SFPUC required submittals including the 
Basis of Design or first Improvement Plan approvals (see Section 1.10), whichever is first. The 
Basis of Design is a report that outlines project requirements, design criteria, necessary design 
exceptions and presents preliminary drawings for each utility system. 
 
1.7 Property Dedication and Easements 
 
The proposed public infrastructure described in the Plan will be constructed within public right-
of-way or dedicated public easement areas. Easement areas within privately owned lands 
associated with utilities will provide for access and maintenance of infrastructure facilities. 
Easement areas within privately owned lands associated with the private alleys and open spaces 
will provide for emergency and public access within these corridors. The establishment of 
proposed parcels, rights-of-ways, easements, street vacations, dedication and acceptance of streets 
and other infrastructure will occur through the subdivision map process in accordance with the San 
Francisco Subdivision Code and San Francisco Subdivision Regulations.  
 
The existing ownership of 23rd Street within the Project varies. The western half of 23rd Street is 
existing public right-of-way. The eastern half is a private street encumbered with access easements 
in favor of the properties to the south. Except for the addition of curbs to direct stormwater, the 
street design maintains the existing configuration of loading docks on the south side of the street. 
Pedestrians are directed to the sidewalk on the north side of the street, across from loading 
activities. The street is intended to be constructed to public street standards and is proposed to be 
a public street with Department of Public Works approval.  
 
If the eastern half of 23rd Street remains as a private street, some of the public utility systems 
would be re-routed to not occupy this private street. See Section 18 providing a description of this 
scenario and the adjustments to the utility system configurations. See Table 8.1 outlining the 
proposed street widths and components for the various segments of 23rd Street. 
 
Subject to approval, public utilities within easements may be allowed within the Project as 
necessary to provide infrastructure and services to the Project. These public utilities within 
easements on private property will be reviewed by the SFPUC to confirm full access for 
maintenance and repair of the utility facilities, including provision of minimum H-20 loading for 
maintenance access roads. The utilities will be installed in accordance with applicable City 
regulations for public acquisition and acceptance within dedicated public service easement areas. 
The proposed easements are depicted on Figure 1.2. 
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A tentative map will be prepared for the Project. Subsequently, final maps will be submitted 
depicting the public rights-of-ways prior to permits for each Phase of infrastructure. Final maps 
for each parcel, or group of adjacent parcels, will be submitted for each development phase.  
 
1.8 Project Datum 

 
The Infrastructure Plan is based upon the San Francisco Vertical Datum 13 (“SFVD13”). The 
SFVD13 Datum is equivalent to the North American Vertical Datum 1988 (“NAVD 88”). 
 
1.9 Applicability of Codes and Infrastructure Standards 

 
The Infrastructure Plan may be modified in the future to the extent that future modifications are in 
accordance with the current City of San Francisco Subdivision Regulations – Appendix B and are 
accepted by the City. 
 
1.10 Project Phasing 
 
The Project is anticipated to be implemented in multiple Phases. See Figure 1.3 depicting the 
anticipated Phases of infrastructure and development. Each Phase will include Development 
Parcel(s) and associated Infrastructure (Phased Infrastructure) to facilitate the incremental build-
out of the Project. Phased Infrastructure will be defined in the Phase Applications and associated 
Improvement Plans and Public Improvement Agreements for each Phase to be approved by the 
City prior to filing final maps for the associated Development Parcel(s).  
 
Phased Infrastructure must be designed and constructed to create complete systems within each 
Phase. Additionally, demolition and construction of each phase must ensure service can be 
continuously provided to any existing customers. There are components of the Phased 
Infrastructure, as described in the Infrastructure Plan, such as abatement, demolition, 
environmental management, grading, geotechnical improvements and utility connections that may 
be required or desired outside the Phase in which it is designated. The Phased Infrastructure may 
include deferring sidewalk and street planting zones until the building construction on adjacent 
Development Parcel(s) is completed. Deferred infrastructure will require written request from the 
Developer and approval from the Director of Public Works. The proposed improvements will not 
be accepted by the City prior to deferred improvements being completed.  
 
The Improvement Plans will depict the proposed infrastructure system configurations to be 
constructed with each Phase. The Improvement Plans will identify existing and proposed 
infrastructure, temporary and permanent connections, and demonstrate how service will be 
preserved to any existing adjacent occupied areas.  
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Construction of each proposed Development Parcel and associated Phased Infrastructure may 
impact site accessibility. During construction of each Development Parcel and associated Phased 
Infrastructure, interim access shall be provided and maintained for active utility access and 
emergency vehicles, subject to San Francisco Fire Department (“SFFD”) requirements, as 
necessary. Within active streets to remain open, pedestrian access shall be maintained on at least 
one side where adjacent to an active construction area.  
 
  

Page 6



Potrero Power 7XEXMSR Infrastructure Plan

www.cbandg.com

 

 

age 7 

 

The key components of the Phased Infrastructure are outlined as follows: 

 

Phase 0 

x Demolition and Abatement of existing structures, private utilities and surface 

improvements, for the entire Project site except the PG&E Sub-Area. 

x Site Grading establishing the street subgrade elevations and Development Parcel rough 

pad elevations (excluding below grade garage excavations), for the entire Project site 

except the PG&E Sub-Area. 

x Demolition, abatement and site grading for the Tank Farm Area will be completed at 

the time environmental remediation of this area is complete. 

x Demolition, abatement and site grading for the PG&E Sub-Area will be completed at 

the time the land becomes available. 

 

Phase 1 

x 23rd Street from Illinois Street to Waterfront Open Space. 

x Humboldt Street from Maryland Street to the Waterfront Open Space. 

x Maryland Street from 23rd Street to Humboldt Street. 

x Delaware Street from 23rd Street to Humboldt Street. 

x Traffic signal at 23rd Street and Illinois Street. 

x Low Pressure Water System within Phase 1 public streets with points of connection to 

existing pipelines in 23rd Street at Maryland Street, and 23rd Street at Delaware Street. 

x Low Pressure Water System second point of connection will be provided by an interim 

connection through Humboldt Street and/or Georgia Street connecting to the existing 

pipeline in either Illinois Street or 22nd Street, respectively. The selected corridor for 

this interim connection is subject to coordination with PG&E and review by the City. 

x An access road capable of supporting active utility access and emergency vehicles will 

be provided along the interim low-pressure water line to Illinois Street or 22nd Street 

providing a second point of emergency access to Phase 1.  

x Non-Potable Water System within Phase 1 public streets with potential Local District 

or Centralized Wastewater Treatment Plant on Block 8 supplying non-potable water to 

the system. 

x AWSS connecting to existing pipeline at 3rd Street and 23rd Street intersection, 

extending in 23rd Street to Maryland Street and within Maryland Street from 23rd 

Street to Humboldt Street. 

x Separated sanitary sewer system within Phase 1 public streets including the sanitary 

sewer pump station located near Delaware Street. 

x Separated storm drain system within Phase 1 public streets including stormwater 

management controls and a stormwater outfall to the Bay. 
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Phase 1 (Continued)  
x Dry Utility System within Phase 1 public streets. 
x Power Station Park between Maryland Street and Delaware Street. 
x Waterfront Park except for the area between Block 4 and Bay Trail. 
x Grading within each Phase 1 Development Parcel for below grade parking, if 

necessary, and final building and / or open space elevations. 
 

Phase 2 
x Humboldt Street from Louisiana Street to Maryland Street.  
x Low Pressure Water System within Humboldt Street.  
x Non-Potable Water System within Humboldt Street with potential Local District 

Wastewater Treatment Plant on Block 7 supplying non-potable water to the Non-
Potable Water system.  

x Separated sanitary sewer system within Humboldt Street. 
x Separated storm drain system within Humboldt Street including stormwater 

management controls. 
x Dry Utility System within Humboldt Street. 
x Power Station Park West between Maryland Street and Louisiana Paseo. 
x Grading within each Development Parcel for below grade parking, if necessary, and 

final building and / or open space elevations. 
 

Phase 3 
x Maryland Street from Humboldt Street to Craig Lane. 
x Delaware Street from Humboldt Street to Craig Lane. 
x Craig Lane from Maryland Street to Delaware Street. 
x Low Pressure Water System within Maryland Street.  
x AWSS within Maryland Street.  
x Separated sanitary sewer system within Maryland Street. 
x Separated storm drain system within Maryland Street including stormwater 

management controls. 
x Dry Utility System within Maryland Street. 
x Waterfront Park, between Block 4 and the Bay. 
x Grading within each Development Parcel for below grade parking, if necessary, and 

final building and / or open space elevations. 
 
Phase 4 
x Georgia Lane from 23rd Street to Humboldt Street. 
x Humboldt Street from Louisiana Street to Georgia Street 
x Low Pressure Water System within Phase 4 public streets.  
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Phase 4 (Continued) 
x Non-Potable Water System within Phase 4 public streets with potential Local District 

Wastewater Treatment Plant on Block 5 supplying non-potable water to the Non-

Potable Water system. 

x Combined Sewer System within Georgia Lane. 

x Stormwater management controls within Phase 4 public streets. Dry Utility System 

within Phase 4 public streets. 

x Louisiana Paseo 

x Grading within each Development Parcel for below grade parking, if necessary, and 

final building and / or open space elevations. 

 

Phase 5 

x Louisiana Street from Humboldt Street to Craig Lane. 

x Craig Lane from Maryland Street to Georgia Street. 

x Georgia Street from Humboldt Street to 22nd Street. 

x Low Pressure Water System within Phase 5 public streets with permanent point of 

connections to the existing pipelines in 22nd Street. 

x Combined Sewer System within Phase 5 public street. 

x Stormwater management controls within Phase 5 public streets. 

x Dry Utility System within Phase 5 public streets. 

x Potential Local District Wastewater Treatment Plants on Block 1 supplying non-

potable water to the Non-Potable Water system. 

x Grading within each Development Parcel for below grade parking, if necessary, and 

final building and / or open space elevations. 

 

Phase 6 

x Humboldt Street from Georgia Street to Illinois Street. 

x Traffic signal at Humboldt Street and Illinois Street. 

x Low Pressure Water System within Phase 6 public streets with permanent point of 

connections to the existing pipelines in Illinois Street. 

x Non-Potable Water System within Phase 6 public streets with potential Local District 

Wastewater Treatment Plant on Block 13 supplying non-potable water to the system.  

x Combined Sewer System within Phase 6 public street. 

x Stormwater management controls within Phase 6 public streets. 

x Dry Utility System within Phase 6 public streets. 

x Illinois Plaza 

x Grading within each Development Parcel for below grade parking and final building 

and / or open space elevations. 
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1.11 Acceptance of Phased Infrastructure  
 
Any acceptance of street and other infrastructure improvements will occur according to the San 
Francisco Subdivision Code and San Francisco Subdivision Regulations, unless otherwise 
approved as an exception by the City. The City shall accept full, complete, and functional streets 
and infrastructure as designed in conformance with the Subdivision Regulations and utility 
standards, and constructed in accordance with the project plans and specifications, subject to any 
design modifications or exceptions that may be authorized by the Public Works Director with 
consent of affected City department, as detailed under the San Francisco Subdivision Code and 
regulations.  
 
Utilities and other infrastructure improvements to be offered by the Developer for City acceptance 
cannot rely on utilities constructed to a temporary standard. Any offer of utilities that rely on 
utilities constructed to a non-permanent standard will require authorization by the Public Works 
Director with the consent of the affected City department.  This is anticipated for the Low-Pressure 
Water System point of connection through the PG&E Sub-Area with Phase 1. This is necessary to 
provide a reliable potable and fire water system for the first phase and until a permanent connection 
is made in later phases.  
 
With the consent of the City, select portions of Phased Infrastructure to be offered by the Developer 
for City acceptance may rely upon existing infrastructure that is required to be replaced in a 
subsequent Phase provided the existing infrastructure adequately serves the present Phase demands 
and subject to written approval of applicable City department(s), consistent with San Francisco 
Subdivision Regulations. Upon any replacement of existing infrastructure beyond the current 
phase limits, the newly accepted infrastructure will require monitoring and re-inspection at the 
Developer’s expense, as described in Section 4.3, Phases of Demolition and Abatement. 
 
Phased Infrastructure may include improvements within the Project, but outside of the current 
Phase boundary and within a subsequent Phase area. The City will not accept the Phased 
Infrastructure that is constructed outside of the phase boundary until that subsequent phase of 
infrastructure is completed.  
 
1.12 Operation and Maintenance  
 
Under formal acceptance of public infrastructure installed by the Developer, the City will be 
responsible for maintenance of the infrastructure installed by the Developer, except as otherwise 
agreed to in writing by the Developer and the City. A maintenance agreement, as required by the 
Public Improvement Agreement (PIA), will be prepared in conjunction with the first phase of 
Improvement Plans and may be subject to a Major Encroachment Permit (“MEP”). 
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2 SUSTAINABILITY 
 

2.1 Sustainable and Resilient Infrastructure 
 

The Project will include a variety of sustainable and resilient design elements integrated into the 
infrastructure design. The infrastructure systems will be designed to support Site and Bay 
ecosystems, promoting the return of biodiversity to the Project Area. A summary of the key 
sustainable infrastructure design strategies are as follows: 
 

Section 3 – Environmental Management 
 
x Environmental remediation to satisfy all applicable statutory and regulatory 

requirements for the proposed land uses.  
 
Section 4 – Site Demolition 

 
x Demolition and abatement of identified unusable structures. 
x Reuse of select historic structures to current seismic, structural, and code requirements. 
x Demolition or abandonment of sub-standard utility infrastructure. To the extent 

feasible the un-used existing utilities within future public rights-of-way will be 
removed. 

x Recycle materials on-site where feasible. 
x Target minimum of 65% diversion from landfill of construction and demolition debris 

that is not contaminated.  
 

Section 5 – Sea Level Rise and Adaptive Management Strategy  
 

x Streets and open spaces designed to provide built-in resilience for long term protection 
against a 100-year storm surge plus sea level rise up to 6.9 feet. Buildings will also 
have an additional 1-foot of freeboard in accordance with the San Francisco Floodplain 
Management Ordinance. 

x Financing mechanism established to fund continuing monitoring and future 
improvements at the Project site to adapt to amounts of sea level rise beyond 6.9 feet. 

x See Section 5 for discussion of the Project’s sea level rise protection strategy. 
 
Section 6 – Geotechnical Conditions 

 
x Geotechnical improvements to improve seismic and shoreline stability. 
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Section 7 – Site Grading and Drainage 

 

x Grading and drainage designs to provide built-in long-term protection and future 

adaptability to address sea level rise.  

x Erosion and sedimentation control measures during construction will be implemented 

consistent with an approved Storm Water Pollution Prevention Plan for the site during 

grading and construction to protect and control run-off to the Bay.  

 

Section 8 – Street and Transportation 

 

x New infrastructure and facilities to improve circulation and safely support all 

transportation modes such as walking, bicycles, buses, and shuttles to regional transit 

hubs.  

x Establish an accessible neighborhood that prioritizes walking, biking and transit. 

x New public bicycle and pedestrian paths to provide connection to open spaces to 

support safety of bicycles and pedestrians. 

x Selection of Street Trees that support Site and Bay ecosystems. 

 

Section 9 – Open Space and Parks 

 

x New parks and recreational facilities that will complement the existing neighborhood 

and citywide open space network. 

x Selection of plants and trees that support Site and Bay ecosystems and habitats. 

 

Section 11 – Low Pressure Water System 

 

x New reliable potable water system. 

x Use of water conservation fixtures and non-potable water use to reduce potable water 

demands. 

 

Section 12 – Non-Potable Water System 

 

x Use of graywater, and potentially blackwater and rainwater, to meet non-potable water 

demands including irrigation, flushing and cooling towers.  

x Wastewater collection and treatment plants, either multiple local district plants or one 

centralized plant, will treat wastewater generated within certain development blocks to 

comply with Article 12C of the San Francisco Health Code and deliver to Development 

Parcels through a new private non-potable water distribution system located either 

within the public right-of-way or through privately-owned parcels. (Note that an 

encroachment permit from the Department of Public Works would be required under 

this option and an exception from the Recycled Water Use Ordinance); or 
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Section 12 – Non-Potable Water System (Continued) 
 
x In the event the City constructs a regional recycled water treatment facility that 

provides recycled water to the Project Site and surrounding areas, the proposed project 
may elect to connect to this system, delivering recycled water to Development Parcels 
through a new public recycled water distribution system within the public right-of-way. 
In this case, the project would not construct separate wastewater diversion, treatment 
and reuse systems on private parcels. 

x Potential Shared District Thermal Energy Plants to recover waste heat and utilize it for 
heating and cooling to further reduce the Project energy demand and water demand for 
mechanical uses.  

 
Section 13 – Auxiliary Water Supply System (“AWSS”) 

 
x New AWSS to improve reliability of fire suppression systems and enhance resiliency 

during a seismic event.  
 
Section 14 – Separated Sanitary Sewer System 

 
x New low flow fixtures minimizing the Project demand to the existing sanitary sewer 

system. 
x Complete replacement of aged existing collection system of private sanitary sewer 

pipelines, thereby avoiding exfiltration of sanitary sewer flows to ground water. 
x Site grading design to provide physical protection and delineations between the 

combined sewer and separated storm drain areas, and to provide additional protection 
from potential overflows from the combined sewer system to the Bay. 

 
Section 15 – Storm Drain System 

 

x New storm drain collection system designed for long term protection from flooding 
and adaptability for sea level rise. 

x Separated storm drain pipelines will be designed to convey the stormwater flows from 
a 5-year / 3-hour design storm with appropriate freeboard, and the public streets will 
be designed to convey the stormwater flows from a 100-year / 3-hour design storm 
below the top of curb elevation, using a starting tail water of the FEMA Base Flood 
Elevation plus 24 inches of sea level rise. 
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Section 16 – Stormwater Management  
 

x Eliminate the industrial discharges to Bay from the historic existing uses within the 
Site. 

x Stormwater management controls within the western watershed included in buildings, 
street designs and open spaces to reduce runoff rate and volume impacting the City 
Combined Sewer System and without increasing system overflows. 

x Stormwater management controls within the eastern watershed included in street 
designs, buildings and open spaces to provide water quality treatment and trash capture 
prior to discharge to the Bay. 

x Building rooftops to include Living Roofs in accordance with the Better Roofs 
Ordinance. 

x Selection of plantings within green infrastructure that support Site and Bay ecosystem.  
 
Section 17 – Dry Utilities Systems 

 
x Replace overhead electrical distribution with an underground joint trench distribution 

system. 
x New power, gas and communication systems to serve the Project.  
x Installation of photovoltaics on building rooftops in accordance with the Better Roofs 

Ordinance for renewable generation, of type and quantity as approved by the power 
provider. 

x Use of energy efficient fixtures and equipment to reduce energy demands, including 
potential private shared thermal energy plants to recover waste heat and utilize it for 
heating and cooling to further reduce Project energy demand. 

x The project sponsor and/or future vertical developers may elect to eliminate the use of 
natural gas for space heating and domestic water use, which would reduce operational 
greenhouse (“GHG”) emissions and limit on-site combustion. 
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3 REMEDIATION SUMMARY 
 
3.1 General Site Characterization 
 
The Potrero Power Plant had been in operation producing manufactured gas and electricity for 
over 100 years. The last operating unit at the Potrero Power Plant (“Site”) was closed in 2011. 
Over the course of its operational history, various hazardous substances were released into the 
subsurface soil and groundwater beneath the Site. Since 1991, PG&E, the former owner, has been 
conducting environmental site investigations (“SI”) and remediation of hazardous materials in 
the soil, soil vapor and groundwater under the oversight of San Francisco Bay Regional Water 
Quality Control Board (Water Board) and San Francisco Department of Public Health 
(“SFDPH”).  
 
The data collected from the SIs was evaluated with respect to applicable regulatory standards and 
risk-based site-specific cleanup levels to identify Constituents of Concern (“COC”). SIs and 
Human Health Risk Assessments (“HHRA”) have evaluated the potential adverse health effects 
that may be associated with cumulative exposure to Site COCs. The primary COCs detected in 
the soil, soil vapor and groundwater include metals, total petroleum hydrocarbons (“TPH”), 
polycyclic aromatic hydrocarbons (“PAH”), volatile organic hydrocarbons (“VOC”), 
polychlorinated biphenols (“PCB”) and naturally occurring asbestos (“NOA”). Reports 
documenting the results of previous SIs and HHRAs have been submitted to the Water Board 
and are available for review on their GeoTracker website (http://geotracker.waterboards.ca.gov). 
 
3.2 Regulatory Framework and Management Approach 

 
PG&E has delineated the Site into five operational areas for purposes of the environmental work. 
These include the Station A area, Unit 3 area, Northeast area, Tank Farm area, and the Offshore 
area. See Figure 3.1 depicting the general location of these operational areas. PG&E evaluated 
several options to remediate the Site to support future commercial and industrial land uses.  
 
The Station A area was the first area to be completely investigated, risks evaluated, and a remedy 
put into place. The approved Station A remedy consists of the following: 
 

x Durable Covers (defined as hardscape such as asphalt, concrete, non-moveable pavers, or 
a minimum of four feet of clean soil) over existing soil that meet the remedial action 
objective of preventing human exposure to constituents of concern in the soil beneath 
the Site. 
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x Long-term maintenance and monitoring of durable covers to ensure that covers continue 
to function as designed; and 

x Institutional controls to minimize the potential to impact human health and the 
environment after installation of durable cover. 

 
In June 2016 PG&E prepared a Risk Management Plan (“RMP”) for the Station A area that 
provides a framework for managing residual COCs in soil in a manner that protects site users under 
current and future commercial and industrial land use. Land use restrictions are presented in the 
Covenant to Restrict Use of Property Agreement (Appendix B of the RMP).  
 
Investigations and risk evaluations in the Unit 3 area, Northeast area, and Offshore area have been 
completed and are ongoing in the Tank Farm area. The remedy that is proposed for the Unit 3 area 
will be the same as for Station A. The remedy for the Northeast area includes in-situ soil 
stabilization as well as durable covers, long term monitoring and maintenance, and institutional 
controls similar to Station A. The remedy for the offshore area includes limited sediment dredging 
and monitored natural attenuation. PG&E plans for all remediation work to be completed at the 
Site by the year 2023.  
 
3.3 Requirements for Future Ground-Disturbing Work 
 
The San Francisco Health Code and the RMP require that ground-disturbing activities at the Site 
comply with Article 22A of the Health Code, commonly known as the Maher Ordinance. Any 
future construction work that involves ground disturbing activities involving more than 50 cubic 
yards or 1,250 square feet of soil is subject to both the Maher Ordinance and the RMP, including 
the Project’s infrastructure obligations. The RMP describes risk management measures that 
include notifying the Port, Water Board, and SFDPH of planned ground-disturbing activities; 
controlling Site access; managing soil including stockpile management, offsite disposal, and dust 
control; managing storm water runoff; controlling contact with groundwater; and reestablishing 
the durable cover following completion of ground-disturbing activities. The RMP also outlines 
procedures for addressing unexpected subsurface conditions encountered during development. 
 
3.4 Utility Corridors  
 
The proposed utility systems will be placed in utility corridors that are comprised of the required 
clean backfill materials of each utility installation trench. The conditions will be such that 
construction and maintenance worker safety will be within the acceptable limits although certain 
safety precautions will be necessary in certain areas (i.e. dust masks, dust control, etc.). Soil 
excavated from the utility corridors for future maintenance will need to be handled in accordance 
with the RMP protocol.   
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4 SITE DEMOLITION 
 
4.1 Scope of Demolition 
 
The Developer’s infrastructure responsibilities include the abatement and demolition of non-
retained existing buildings and infrastructure features within the Project site. The proposed Project 
will demolish about 20 existing structures on the Project site, including two individually significant 
historic buildings in the Power Station sub-area, the Meter House, and the Compressor House –
which have been identified as eligible for the California Register. The Gate House, which is a 
contributor to the Third Street Industrial District but not individually significant, will also be 
demolished as part of the proposed Project. Station A, which is also an individually significant 
building, may be preserved and repurposed into an office building as part of the Project. As 
permitted in the Design for Development (D4D) document, the new additions to the building are 
permitted to reach an average height of 145-feet. The building may reach a taller height, provided 
that appropriate sculpting compliant with controls contained in the D4D occurs. 
 
The Unit 3 Power Block (“Unit 3”) and the Stack have also been identified as contributors to the 
Third Street Industrial District, although are not individual resources. Unit 3 may be repurposes 
and converted into a hotel which will involve the removal of obsolete mechanical equipment, 
including the boiler. The repurposed structure will not exceed the existing height of the 143-foot 
concrete elevator shaft, although two additional floors will be added, creating a 10-story building. 
In some areas, the building envelope will increase to create a floor plate suitable for a hotel. 
However, under the proposed flexible land use program, a residential land use or new hotel could 
be developed on Block 9 instead of a hotel in the repurposed structure, in which case, Unit 3 would 
be demolished. In either case, the Stack will be retained and potentially repurposed as a ground 
floor retail space occupying approximately 1,000 square feet. If repurposed, proposed 
improvements to the Stack include perforations for a secondary means of egress and interior 
enclosures to provide a roof and any necessary structural support. Seismic retrofit or other 
improvements the Stack may obstruct the hollow flue. Proposed alterations of the two buildings 
could affect their eligibility for the California Register. See Figure 4.1 depicting the locations of 
Unit 3 and the Stack. 
 
Additionally, the following existing underground utilities will also be retained as depicted on 
Figure 4.2. 
 
x 23rd Street 

o Underground high voltage facilities 
o Transmission and distribution pipelines 
o Combined sewer facilities (Note this pipeline was replaced in 2019 through the City’s 

routine pipeline replacement project. This new pipeline will be retained.)  
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x Humboldt Street (Western Portion) 

o Natural gas transmission line 
x Illinois Street Frontage (West Edge of Block 13) 

o Natural gas transmission line 
o Underground high voltage facilities 

 
Demolition will include the abatement (if necessary), deconstruction, removal, and disposal or 
reuse of existing buildings, hardscape, landscape, utilities, and temporary building structures and 
utilities. In specific cases, underground utilities may be abandoned in place rather than demolished, 
subject to City approval. The Developer will transport demolition debris off-site by a registered 
transporter for delivery to a registered facility that processes debris for recycling, in accordance 
with City regulations. Where possible, inert materials such as concrete or brick will be processed 
and reused onsite as fill, aggregate, or landscaping. Reuse of site demolition materials will be 
limited by potential contamination that would require material to be disposed of off-site.  
 
4.2 Existing Infrastructure Demolition or Abandonment 
�
With the exception of the Stack, feasibility for retaining other structures, such as Unit 3 and Station 
A, is still being determined. Unit 3 is being studied for feasibility for retention and adaptive reuse 
as a hotel, residential building or combination of the two uses. Station A is being studied for 
feasibility for retention and adaptive reuse as an office building. Prior to demolition, the buildings 
will be surveyed for regulated building materials and abated as necessary. Demolition debris from 
buildings on-site will be recycled to the greatest extent feasible at a registered off-site disposal / 
recycling facility, targeting a 65% diversion rate of material that is not contaminated.  
 
Inert demolition materials such as asphalt concrete paving, concrete pads, foundations, and bricks, 
etc., will be demolished and recycled off-site. Reuse of recycled demolition materials as fill, 
aggregate, or decorative landscaping will be retained as an option, but current plans indicate that 
demolition materials will be recycled off-site. As part of the vegetation grubbing and clearing 
operation, the few trees and other plant materials located near the center of the Site will be removed 
and recycled as green waste.  
 
The existing utility demolition or abandonment scope includes water, separated storm drain, 
combined sewer, separated sanitary sewer, gas, electric, and other utility infrastructure above and 
below ground. With the exception of the high voltage, natural gas, and combined sewer lines 
beneath 23rd Street and the natural gas transmission line along Humboldt Street and the west end 
of Block 13, which are to be retained, existing utility infrastructure will be abandoned in place or 
removed and disposed of at an authorized facility. Temporary utilities will be constructed prior to 
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demolition of several active utilities to maintain service to adjacent properties prior to construction 
of new utility infrastructure.  
 
Temporary facilities required during abatement and demolition activities, such as temporary utility 
corridors and equipment and materials laydown areas will be removed from the Site as necessary 
prior to initiation of construction activities.  
 
4.3 Phases of Demolition and Abatement 
�
Demolition and abatement activities will occur within phases, particularly Phase 0 as shown in the 
Project Phasing Plan. All abatement and demolition of existing structures will be completed at the 
start of the Project, with the exception of the PG&E Sub-Area lands and potentially the Tank Farm 
area (subject to PG&E’s schedule for remediation work in that area. While demolition of the large 
Phase 0 area will be performed at the outset of the Project, it will be phased in a manner that 
maintains access ways to adjacent properties, and utility connections necessary for other ongoing 
site activities. In addition, the Developer will be responsible for monitoring temporary, new, and 
existing utilities to ensure operation during pre- and post-demolition construction activities. This 
will include inspection of existing utilities to confirm new construction has not caused damage to 
existing utilities adjacent to demolition activities. 
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5 SEA LEVEL RISE AND ADAPTIVE MANAGEMENT 
STRATEGY 

 
5.1 Sea Level Rise Design Parameters and Risk Assessment 
 
The existing waterfront areas within the Project are vulnerable to coastal flooding as the sea levels 
rise over time. Accordingly, the Project will be constructed to provide protection from future sea 
level rise (“SLR”).  
 
The Project has conservatively selected to provide built-in protection from the current high-end 
estimate of sea level rise at the end of the century. The Project has been planned based on estimated 
sea level rise from the best available science on sea level rise projection rates. This includes the 
June 2012 National Academy of Sciences (“NAS”) Sea-Level Rise for the Coasts of California, 
Oregon and Washington. Additionally, in March 2018, the California Ocean Protection Council 
published an update to its sea level rise guidance. The updated report provides the scientific 
foundation for a decision-making process to select which sea level rise projection is appropriate 
for a specific project. This approach considers many factors, including project location, lifespan 
of the project, degree of sea level rise exposure, risk tolerance and adaptive capacity of the project. 
The updated guidance provides sea level rise projected values for low risk aversion, medium-high 
risk aversion, and extreme risk aversion. The Council’s updated report estimates the likely range 
of sea level rise at 2100 for low risk aversion sites to be 2.4-3.4 feet, medium-high risk aversion 
to be 5.7-6.9 feet and extreme risk aversion to be 10.2 feet. The areas within the project site that 
would be inundated, if left unprotected, at the sea level rise projected at 2070 and 2100 for 
medium-high risk aversion and high emissions scenarios are depicted on the enclosed Figure 5.1.  
 
The Potrero Power Station project is considered as a medium-high risk aversion site as it is a 
coastal development with adaptive capacity. The Project has also determined to utilize the high 
emissions scenarios for planning of sea level rise protection measures. The Project is designed to 
be elevated to provide resiliency and protection from future sea level rise of 6.9 feet above the 
100-year storm surge. The project also includes considerations for planned adaptive capacity 
strategies. 
 
5.2 Sea Level Rise – Built-In Protection 
 
The Project has been planned to provide long term protection to the public access areas and future 
building uses. The proposed shoreline and land side improvements are planned to be constructed 
at a minimum elevation of 17.5 (”SFVD13”). This provides built-in protection from the projected 
sea levels at 2100 for a medium-high risk aversion at the high emissions scenario of 6.9 feet above 
the current 100-year storm surge elevations. This also provides built-in protection from 9.9 feet of 
sea level rise above current King Tide. Additionally, this minimum elevation provides protection 
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from over 5 feet of future sea level rise above the 100-year Base Flood Elevation (BFE) coastal 
flood elevation, which is the estimated sea level rise projected to occur between 2080 and 2090 
for a medium-high risk aversion site with the high emissions scenario. The current 100-year coastal 
BFE is 11-12 feet (“SFVD13”) along the Project shoreline. See Section 7 for discussion of the 
BFEs at the Project. The minimum elevation of the proposed street and open spaces areas is 17.5 
(BFE plus 5 feet) and the minimum elevation of the building ground floors is 18.5 (BFE plus 5 
feet plus 1-foot freeboard). 
 

The Stack is proposed to be preserved and Unit 3 may be preserved; both waterfront structures 
may potentially be adaptively reused. These existing structures and immediate surrounding areas 
will remain at the existing building elevation finish floor elevation of approximately 14 
(“SFVD13”). These areas will be protected by the elevated shoreline improvements along with 
additional flood protection improvements. The improvements will include a local pump station 
and backflow protection integrated to the separated storm drain collection system for these areas. 
The pump station will ensure stormwater will be discharged from these areas to the Project 
stormwater outfall. The backflow prevention device will prevent backwater from extreme tidal 
elevations of the Bay entering the separated storm drain system and inundating these lower 
elevations. This localized stormwater pump and related facilities will be privately owned and 
maintained, not dedicated to the City. See Figure 5.2 demonstrating there are no areas of inundation 
within the Project at proposed conditions and 5 feet of sea level rise. 

 
  

Page 28



Potrero Power 7XEXMSR Infrastructure Plan

www.cbandg.com age 29 

5.3 SLR Adaptive Management Plan 

The Project will prepare a SLR Adaptive Management Plan that establishes a monitoring program 

to review SLR estimates prepared for San Francisco Bay by the National Oceanic Atmosphere 

Administration (“NOAA”) and other State Agencies. The monitoring program will require 

periodic review of updated SLR guidance from Local, State and Federal regulatory agencies. The 

SLR Adaptive Management Plan will be initially funded by Developer with reimbursements from 

the Community Facilities District (CFD) for the Project. The CFD will also provide a funding 

mechanism to implement necessary future adaptive measures. Future adaptive measures will be 

coordinated with City programs addressing SLR and are anticipated to include the following: 

x Shoreline perimeter designs that provide the ability to be adapted in the future if future sea

levels rise exceed the built-in protection. This may include capacity to increase elevations

along the shoreline through construction of small berms, low floodwalls or other similar

measures without requiring fill within the Bay.

x Separated storm drain system designs that provide the ability to be adapted in the future if

nuisance or hazard flooding becomes more frequent. This may include integrating a sea level

rise pump station or other similar measures.

x Create a monitoring program to periodically review SLR guidance from Local, State and

Federal regulatory agencies.

x Create a reporting program to document monitoring of SLR and any recommended

improvements to address increased sea levels causing nuisance and more frequent flooding.

x As contemplated by the Financing Plan, a funding mechanism for the monitoring / reporting

program as well as shoreline and stormwater system adaptive improvements.

x Use of materials in areas of future inundation, such as The Point, that will be supportive of

future underwater habitat and/or address wave action.

Decision Making Framework 

When the data from the monitoring program demonstrate that SLR in San Francisco Bay is 

expected to exceed the built-in protection, a range of additional improvements can be made to 

protect the Project from flooding. Planning, design, and review takes a significant amount of time, 

thus work will begin on improvements before those SLR effects are problematic. In coordination 

with the City, the CFD will be responsible for determination of the improvements to be made at 

the time they are required, which will depend on a variety of factors, including, but not limited to: 

x Consultation with the SFPUC and other local agencies;

x New Local, State or Federal requirements about how to address SLR;

x Available technology and industry best practices at the time; and

x Both the observed rate of actual SLR and available science with updated estimates of future

SLR.
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Sea Level Rise Monitoring and Implementation Report 

The monitoring program will require periodic preparation of a report on the progress of the 
adaptive management strategy. CFD will commission the report which will be prepared and 
submitted to the relevant City agencies for review and comment no less than every five years and 
more frequently if required by regulators. The report will include: 

x The publication of the data collected and literature reviewed under the monitoring program;
x A review of changes in Local, State or Federal regulatory environment related to SLR, and a

discussion of how the Project is complying with applicable new regulatory requirements;
x A discussion of the improvements recommended to be made if sea levels reach the anticipated

thresholds identified in the Decision-Making Frameworks within the next 5-years; and
x A report of the fund collected for implementation of the adaptive management strategy, and a

projection of funds anticipated to be available in the future.

Funding Mechanism 

The CFD will establish a funding mechanism, likely a project special tax, to create project-
generated funding that will be dedicated to paying for monitoring and flood protection 
improvements necessary to implement the Adaptive Management Strategy for the Project. Funds 
will be overseen by the CFD.
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6 GEOTECHNICAL CONDITIONS 
 

6.1 Existing Site Geotechnical Conditions 
 

Approximately, the eastern third of the Potrero Power Plant site is land formed by placing fill in 
the San Francisco Bay beyond the original shoreline. This portion of the site consequently has a 
significant thickness of existing fill that was placed at the site during the late 1800s and early 
1900s, with the area east of the historic shoreline filled in the late 1800s and the area southwest of 
the historic shoreline filled in the early 1900s. Based on explorations, the fill thicknesses generally 
range from ten to 25 feet southwest of the historic shoreline and five to 52 feet east of the historic 
shoreline. Most of the fill appears to have been derived from cut into the western portions of the 
site where a previous hillside was lowered to construct buildings and other improvements. Review 
of previous explorations within the Switchyard and General Construction area show fill 
thicknesses ranging between one and six feet before encountering weathered Franciscan bedrock. 
 

On the Bay side of the original shoreline, the fill is underlain by Young Bay Mud varying to depths 
of 30 to 77 feet within the most current explorations. Previous subsurface explorations indicate the 
presence of irregular Young Bay Mud thicknesses that were likely caused by rotational slumps / 
mudwaves that occurred due to rapid filling over the Young Bay Mud. 
 

The approximate depth to bedrock at the site is mapped as varying between approximately 50 to 
100 feet below existing grade along the eastern limits of the project. The bedrock comprises 
Jurassic-age Franciscan, with serpentinite mapped as the predominant rock type. Bedrock 
exposures can be found at the western portion of the project. 
 

6.2 Existing Site Geotechnical Constraints 
 

 Liquefaction 
 

Soil liquefaction results from loss of strength during cyclic loading, such as imposed by 
earthquakes. The soil most susceptible to liquefaction is clean, loose, saturated, uniformly 
graded fine sand below the groundwater table. Empirical evidence indicates that loose silty 
sand is also potentially liquefiable. When seismic ground shaking occurs, the soil is 
subjected to cyclic shear stresses that can cause excess hydrostatic pressures to develop. If 
excess hydrostatic pressures exceed the effective confining stress from the overlying soil, 
the sand may undergo deformation. If the sand undergoes virtually unlimited deformation 
without developing significant resistance, it is said to have liquefied, and if the sand 
consolidates or vents to the surface during and following liquefaction, ground settlement 
and surface deformation may occur. In some cases, settlements of approximately 2% to 3% 
of the thickness of the liquefiable layer have been measured. 
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Based on the results of the liquefaction analysis performed within the fill, it is estimated 
that site could experience up to 6 inches of liquefaction-induced settlement within the 
artificial fill material at the site. However, due to the variable thickness and composition 
of the fill, the differential could be rather large across the fill area. 
 

 Slope Stability 
 

Due to the presence of liquefiable artificial fill over soft Young Bay Mud below the site, 
deformation of the shoreline could occur as a result of seismic loads consistent with the 
building code Maximum Considered Earthquake as well as lower levels of earth shaking. 
The deformation could take place as either lateral spreading due to the presence of a free 
face and loss of shear strength within the artificial fill following liquefaction and / or as a 
deeper shear failure within the Young Bay Mud. 
 
Based on the results of the slope stability analysis, it is estimated that theoretical 
seismically induced permanent displacements could be on the order of 2 to 4 feet if 
geotechnical corrective measures are not taken. 
 

 Existing Fill and Soft / Compressible Soil 
 

Review of the site history and previous explorations indicate the site is underlain by 
significant thicknesses of non-engineered fill and Young Bay Mud. Non-engineered fill 
and Young Bay Mud can undergo excessive vertical settlement, especially under new fill 
or building loads. 
 
Because of the age of the fill, it was likely not engineered to the current standards for a site 
of this type. Further, it is anticipated that Young Bay Mud is normally consolidated due to 
historic filling activities at the site. Non-engineered fill and Young Bay Mud can undergo 
excessive settlement, especially under new fill or building loads. 

 
6.3 Geotechnical Corrective Measures 
 

 Grading Considerations 
 

The eastern portion of the proposed development will be elevated to provide built-in 
protection from potential future sea level rise.  
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Due to the project being underlain by Franciscan bedrock, this Project will be required to 
follow the rules and regulations outlined in the Asbestos Airborne Toxic Control Measure 
(“ATCM”) for Construction, Grading, Quarrying and Surface Mining Operations 
established by the Bay Area Air Quality Management District (“BAAQMD”) under 
California Code of Regulations, Title 17, Section 93015. The purpose of this regulation is 
to reduce public exposure to NOA from construction and mining activities that emit dust, 
which may contain naturally occurring asbestos (NOA). The ATCM requires regulated 
operations engaged in road construction and maintenance activities, construction and 
grading operations, and quarrying and surface mining operations in areas where NOA is 
likely to be found, to employ the best available dust mitigation measures in order to reduce 
and control dust emissions.  
 
As part of compliance with the ATCM, an Asbestos Dust Mitigation Plan (“ADMP”) 
should be prepared by a qualified representative for approval by the BAAQMD and for 
inclusion in the contract documents. Dust monitoring during ground disturbing activities 
may be required.  
 

 Soil Surcharging with Wick Drains 
 

Where there are not conflicts with existing adjacent improvements or structures that will 
remain, surcharging with wick drains is likely the preferred method of mitigation of static 
settlement hazards, including differential settlement, from consolidation of compressible 
deposits. This mitigation method is appropriate for lightly loaded structures, structures with 
significant excavation depths, and areas that will have future grades raised (including 
designated utility corridors). 
 
Wick drains are installed in soft/compressible soil to accelerate drainage during surcharge 
programs. The prefabricated drains create pathways for water to be pushed out of soft / 
compressible soils and are installed by attaching the drains to an anchor plate and pushing 
the anchor plate to specified depths. Due to the rocky nature of the fill, some predrilling of 
the wick drains may be necessary. A surcharge fill is then applied over the area of installed 
drains, and surface settlements and pore pressures within the soft / compressible material 
are monitored before additional soil surcharge is placed. 
 
Mitigation against bearing failure as a result of rapid surcharging includes using staged 
surcharging so that the height of surcharge placed at one time is not high enough to cause 
ground failure, monitoring surface settlements, and pore pressures within the 
soft/compressible layer. Depending on the height of surcharge required, staged fill 
placement may be necessary. 
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 Lightweight Fill 
 
An alternative mitigation option for static settlement hazards, including differential 
settlement, from consolidation of compressible deposits at the site includes removal of 
existing fill and replacement with lightweight fill. This mitigation method may also be 
applied for lightly loaded structures, structures with significant excavation depths, and 
areas that will have future grades raised (including designated utility corridors). 
 
The lightweight fill may be permeable or impermeable cellular concrete. Due to the voids 
in the permeable cellular concrete, buoyancy is not an issue, so the cellular concrete can be 
placed below future groundwater level without designing for uplift. The thickness of 
lightweight fill used should be determined based on two times the thickness of Young Bay 
Mud excavated but no less than a minimum thickness of 5 feet in locations where the 
Young Bay Mad is encountered. Neither permeable nor impermeable cellular concrete can 
be placed below water, so if the base of the cellular concrete must be below groundwater 
level, the excavation will need to be dewatered until some point after the material cures. 
The required minimum thickness will need to be determined depending on the documented 
unit weight of material as verified by the Geotechnical Engineer during construction. 
 
Lightweight fill is not currently allowed within the public right-of-way per the Subdivision 
Regulations. However, lightweight fill is proposed within the 23rd Street public right-of-
way to protect settlement of the existing high voltage lines. The use of lightweight fill must 
be approved by the DPW and SFPUC no later than the approval of the Master Tentative 
Map.  The approval of use of lightweight fill in the public right-of-way may include 
necessary conditions and mitigations, including long term liability, maintenance and design 
oversight. 
 

 Deep Soil Mixing 
 

Below-grade shoreline stabilization with a Deep Soil Mix (“DSM”) buttress would address 
potential lateral spreading as well as potential seismic slope deformation; in our experience 
this approach is the most economically feasible alternative to achieve the desired 
performance though other methodologies capable of achieving appropriate performance 
will be evaluated at the design phase. DSM mixes soil, cement and water to create 
individual or overlapping columns of cement-treated soil with specified strengths and 
stiffness. A mixing rig with either single or multiple mixing augers is advanced to specified 
depths, and the cement and water are added during initial auger advancement, and also 
during auger withdrawal. 
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Current environmental mitigation at the site includes large-diameter DSM mixing that 
extends through the fill to encapsulate contaminants and make them immobile. The 
necessary depth for shoreline stabilization is significantly greater than the depth of the 
environmental DSM mixing, therefore the environmental DSM mixing will not assist in 
shoreline stabilization. While it is likely DSM can be performed through the environmental 
soil mixing, a large amount of spoils will likely be generated and bench testing by the 
environmental consultant may be necessary to determine on-site reusability.  
 

 Deep and Intermediate Foundations 
 

To address liquefaction in a seismic event and static settlement hazards for moderately to 
heavily loaded structures, structures in the vicinity or outside of the historic 1851 shoreline 
will likely be founded on deep or intermediate foundation systems. Deep foundations will 
likely comprise steel pipe-piles driven to bedrock refusal, while intermediate foundations 
may comprise spread footings or a structural mat foundation in conjunction with improved 
soil. Deep foundations would utilize a refusal or driven length criteria. If a driven length 
criterion is chosen, a load testing program would typically be performed to confirm load 
capacities. Due to the nature of the rocky fill, some amount of predrilling may be necessary 
prior to driving piles. 
 
Improved soil for intermediate foundations would likely utilize vibro-compaction or vibro-
replacement methods. Vibro-compaction improves the soil in-situ by lowering a crane-
mounted vibrator to specified depths. The vibrator densifies the surrounding soil in lifts, 
and clean sand backfill is added at the ground surface to compensate for the decrease in 
soil volume from the densification process. 

 
Vibro-replacement uses similar equipment to vibro-compaction activities and comprises 
construction of dense stone columns. A vibrator is lowered to a specified depth, and 
aggregate is introduced through an annular space around the vibrator. The vibrator is raised 
as more aggregate is introduced, and the end result is a stone column surrounded by 
densified soil. Due to the nature of the rocky fill, some amount of predrilling may be 
necessary prior to vibro-replacement or vibro-compaction. 
 

6.4 Phases of Geotechnical Corrective Measures 
 

The geotechnical corrective measures will be completed in phases to facilitate the proposed 
development. It is anticipated that the majority of the geotechnical corrective measures will be 
completed in conjunction with the demolition and mass grading operations, Phase 0. 
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Any proposed geotechnical corrective measures within the public rights-of-ways will require 
review and approval from the Department of Public Works.  
 
6.5 Schedule for Additional Geotechnical Studies 

 
Supplemental geotechnical studies and reports will be prepared as required to support the proposed 
public improvements. In addition, geotechnical reports for private building parcels will be 
prepared and submitted as part of the building permit process.  

Page 38



Potrero Power 7XEXMSR Infrastructure Plan

www.cbandg.com

 
 

age 39 
 

7 SITE GRADING 
 
7.1 Existing Site Conditions 
 
The existing topography of the Project Site is primarily gently sloped downward from the west to 
the east, towards the waterfront. There is an existing high point in Humboldt Street along the north 
side of the Station A building. The areas west of this high point slope to the west, towards Illinois 
Street, whereas the remainder of the site slopes to the east, towards the Bay. The existing elevations 
within the Project Site range from 44.5 feet at the Humboldt Street high point to 9.5 feet along 
portions of the waterfront (“SFVD13 Datum”). There is an existing grade differential to the 
existing elevations of the adjacent Pier 70 site, up to approximately 12 feet, along the eastern half 
of the Project northern boundary. The existing elevations of 23rd Street range from 22.5 at a high 
point located near the PG&E Substation to 11.5 at the eastern extent of the private portion of the 
street. 
 
The Project Site has almost no vegetation. There are no significant landscape elements or street 
trees, except the existing street trees on the east side of Illinois Street along the Project frontage. 
The site has effectively 100% impervious coverage. See Figure 7.1 depicting the existing site 
topography. 
 
7.2 Proposed Project Grading Overview 
 
The Developer will be responsible for the design and construction of the proposed site grading. 
The proposed site grading is depicted on Figure 7.2. The proposed site grading includes raising 
elevations along the waterfront to approximately elevation 17.5 (“SFVD13”), providing protection 
from over 5 feet of sea level rise plus the 100-Year BFE.  
 
The proposed grading will maintain the existing drainage patterns. The site grading will be 
configured to provide a physical delineation with high point separating the portions of the Project 
within the combined sewer watershed (western) and the portions draining to the Bay (eastern). 
This provides protection from potential overflows from the combined sewer system discharging 
to the Bay.  
 
Paths of overland release have been integrated to the site grading to ensure storm flows from an 
extreme storm (i.e. 100-year event) will flow overland and discharge without causing impacts to 
buildings. 
 
  

Page 39



Potrero Power 7XEXMSR Infrastructure Plan

www.cbandg.com

 
 

age 40 
 

The areas west of the Humboldt Street high point, located at directly east of the intersection with 
Georgia Street, will have overland release and drain towards Illinois Street. The small portions of 
Georgia Street, north of Craig Lane, and Block 14 will overland release towards 22nd Street and 
through Pier 70. The portion of 23rd Street west of Station A will overland release towards Illinois 
Street. The remainder of the site will overland release over the curbs and open spaces along the 
Project shoreline and Bay. Figures 7.3 and 7.4 depicts the proposed watersheds and paths of 
overland release within the Project. 
 
The proposed site grading will establish minimum elevations along the shoreline of 17.5 and then 
increase in elevation as the Project extends to the west.  
 
The proposed improvements within 23rd Street, specifically the eastern portions will be elevated 
to provide a minimum elevation of 17.5. The project will construct pavement conforms and 
retaining walls as necessary to address the grade differential between the proposed improvements 
and the existing elevations of the loading docks associated with the neighboring buildings on the 
south side of 23rd Street. A curb will be constructed along the south side of 23rd Street to collect 
stormwater from the street prior to the existing loading docks.  
 
The high point of Humboldt Street will be lowered approximately eight feet and shifted westerly. 
This improves site accessibility along Humboldt Street and views to the Bay through the Project.  
 
The existing elevation of the Stack and Unit 3 is approximately 14, which will be maintained. The 
elevations of the surrounding improvements will conform to this localized low point. 
 
The grade differential along the northern property line will be coordinated with the development 
of the Pier 70 site. Pier 70 proposes to raise elevations along this common property line. The site 
grading has been coordinated to match the elevations proposed by Pier 70 along this common 
property line. See Figure 7.5 depicting the proposed cross sections at the project extents. 
 
7.3 Elevation and Grading Design Criteria  
 
The minimum elevations for the Project are established as the FEMA 100-year BFE plus 5.5 feet, 
providing built-in protection from sea level rise. 
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 Base Flood Elevations (BFE) 

 

The 100-Year BFE at the site is based upon FEMA’s San Francisco Bay Area Coastal 

Study. This study analyzed extreme tidal data, completed regional hydrodynamic and wave 

modeling of the Bay and onshore coastal analysis to estimate wave run up, overtopping 

and propagation to establish the 100-Year BFE throughout the waterfront of the Bay. The 

preliminary FEMA flood designation map (Map No. 0602980119A) indicates that the 100-

year BFE within the Project range from elevations 11-12 feet. See Figure 7.6 depicting the 

FEMA flood map for the Project. Coastal flood elevations are dependent on the shoreline 

geometry. The final shoreline improvements and associated geometry will be evaluated by 

the Project shoreline engineer to confirm the project minimum elevations conform to 

FEMA’s requirements. 

 

 Sea Level Rise 

 

The Project will be designed to accommodate future sea level rise. More detailed 

discussion of the Project’s protection strategy from future sea level rise is in Section 5 and 

the storm drain system sea level rise performance criteria in Section 15. The design criteria 

for the site grading include built-in accommodation for up to 5.5 feet of sea level rise above 

the BFE. This has been conservatively selected from the best available scientific modeling 

and forecasts available.  

 

 Long Term Settlement 

 

Geotechnical corrective measures, described in Section 6, will be implemented to minimize 

long term settlement within the Project. The corrective measures will address long term 

settlement associated with potential liquefaction and the compressible Young Bay Mud 

underlying soils. The site grading will accommodate any minimal amounts of residual 

long-term settlement anticipated due to secondary compression of the underlying soils. 

 

 Design Elevations 

 

The design minimum elevations for the proposed streets, open space and park areas within 

the Project are established as the BFE plus 5.5 feet, elevation 17.5. The design minimum 

elevation for proposed buildings are established as BFE plus 5.5 feet of sea level rise plus 

1 foot of freeboard, elevation 18.5. The elevation of the areas of adaptively reused 

structures. The Stack and Unit 3 will remain at the existing elevation of 14. The elevation 

of Station A, if reused, will have a lowest ground floor elevation of 22. 
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7.4 Site Grading Design 
 
The proposed site grading is depicted on Figure 7.2. The specific grading requirements for each 
component of the project are as follows: 
 

 Proposed Building Areas 
 
The minimum elevations of the proposed first floor elevations and proposed below grade 
garage entrances will be established as the BFE plus 5.5 feet of sea level rise and 1-foot of 
freeboard elevation 18.5. The building first floor elevations will be set to provide accessible 
entrances to the surrounding streets.  
 

 The Stack, Unit 3 and Station A 
 
The existing elevations of the Stack and Unit 3 are approximately 14. This elevation is 
proposed to be maintained as part of the adaptive reuse of these structures. The areas 
surrounding the Stack and Unit 3 will need to conform to this lower elevation with either 
slopes or retaining walls. The drainage system of this localized low point will be designed 
to address sea level rise in excess of 24 inches, including a pump station and tidal backflow 
protection measures. 
 
If Unit 3 is determined to not be feasible to adaptively reuse, this area will be raised to the 
minimum elevations as outlined for new buildings (minimum elevation 18.5) or open space 
(minimum elevation 17.5). 
 
The existing Station A structure has multiple floor levels that address the varying ground 
elevations around the perimeter of this building. The ground elevations around the 
perimeter of the Station A structure range from elevation 22 to elevation 32. The elevation 
of Station A, if reused, will have a lowest ground floor elevation of 22. 
 

 Proposed Street Areas 
 
The minimum elevations of the proposed public streets and private alleyways will be 
established as the BFE plus 5.5 feet of sea level rise, elevation 17.5. The existing elevations 
of the eastern extent of 23rd Street will be raised to elevation 17.5. Pavement transition 
conforms and retaining walls will be constructed by the Developer to address conforms to 
the existing elevations of the loading docks and buildings on the south side of 23rd Street. 
A curb will be constructed along the south side of 23rd Street to collect stormwater from 
the street prior to the existing loading docks. 
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The proposed street and open space elevations will maintain overland release to the Bay. 
The portions of the site within the western watershed will overland to Illinois, 22nd and 
23rd Streets, which eventually overland release to the Bay through 22nd Street and 23rd 
Street. The remainder of the Project within the eastern watershed will overland to the Bay 
through the project streets and open space areas. The streets will maintain a minimum 
effective slope of 0.3% directing overland flows to the Bay. Localized low points must 
have a down stream release elevation that prevents overtopping of the curb in the 100-year 
design storm. Where the public streets connect park and open space at the Stack Plaza and 
Humboldt Plaza, the City may consider an overland release design which takes into 
consideration the hydraulics, fine grading, accessibility design and public safety. 
 
There may be some localized low points in the streets. The streets must contain storm 
runoff from a 100-year design storm during a 100-year tidal event below the street top of 
curb elevations. 

 

 Open Space and Park Areas 
 

The minimum elevations of the proposed open space, park, Blue Greenway and waterfront 
areas, except for these areas directly adjacent to the Stack and Unit 3, will be established 
as the BFE plus 5.5 feet of sea level rise. The waterfront areas will conform to the proposed 
elevations of the proposed improvements to the north within Pier 70. The shoreline areas 
east of the Blue Greenway will be designed for safe public access to the Bay at certain 
locations.  
 

 Basement Excavations 
 
The buildings may include 1-level of below grade basement parking. The excavations of 
the basements will be completed with the building construction. The building will be 
required to apply and obtain a dewatering permit from the City if the basement excavation 
requires dewatering.   

 
7.5 Proposed Site Grading Along Boundary 
 
The proposed site grading will conform to the existing elevations to remain at the project limits. 
Elevation differences at the project limits may be accommodated by either earthen slopes or 
retaining walls. The proposed elevations on the west boundary of the project will conform to the 
existing elevations of Illinois Street and the PG&E southern switchyard. The proposed elevations 
along the northern boundary of the project will conform to the proposed elevations of 22nd 
Street and Craig Lane. This will be coordinated with Pier 70’s final design of the 22nd Street 
improvements and the buildings just north of Craig Lane. The proposed elevations of eastern 
extents of 23rd Street will require pavement transitions to conform from the proposed elevations 
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of 23rd Street to the existing elevations of the loading docks and buildings on the south side of 
the street. A curb will be constructed along the south side of 23rd Street to collect stormwater 
from the street prior to the existing loading docks. See the proposed grading sections of each of 
these conditions on Figure 7.5. 

7.6 Earthwork Quantities 
 
The estimated earthwork associated with the site grading is summarized in Table 7.1.  
 
Table 7.1 Earthwork Quantities 

 Cut (cy) Fill (cy) Net (cy) 
Phase 1 96,000 16,000 80,000 
Phase 2 66,000 500 65,500 
Phase 3 51,000 4,000 47,000 
Phase 4 61,000 500 60,500 
Phase 5 94,000 0 94,000 
Phase 6 26,000 0 26,000 
Phase 7 60,000 0 60,000 

Total 454,000 21,000 433,000 
 

7.7 Phases of Site Earthwork 
 
The site grading will occur in phases as necessary to implement the specific proposed 
Development Phase and consistent with the Project Phasing Plan. The limits and quantity of site 
grading will be minimized to the extent practical for each Development Phase. The proposed site 
grades will conform to the existing adjacent grades as close to the perimeter of that Development 
Phase area as possible. Interim grading will be completed and maintained as necessary to support 
existing facilities and improvements impacted by the proposed Development Phases. 
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8 STREET AND TRANSPORTATION SYSTEMS 
 
The Project is designed to be an extension of the surrounding street grid framework creating a 
unified neighborhood and providing additional access routes from the Dogpatch to the Bay. The 
proposed street framework will be walkable, with blocks and buildings creating urban spaces at 
the human scale. The proposed street system within the Project is intended to serve local access at 
low speeds (25 mph) establishing an accessible neighborhood that prioritizes walking, biking and 
transit.  
 
8.1 Proposed Street System 

 
 Public Streets 

 
The Developer will be responsible for the design and construction of the proposed public 
streets within the Project. The primary framework of the proposed street grid will be public 
streets. The proposed public streets include Humboldt Street, Georgia Lane and Street, 
Maryland Street and Delaware Street between Humboldt Street and 23rd Street. All 
proposed public streets will be two-way, with a single lane of travel in each direction. The 
proposed public streets would provide the primary access for emergency and fire vehicles 
to the proposed buildings. The street network is designed consistent with the City of San 
Francisco’s Better Streets Plan standards. See Figure 8.1 depicting the proposed street 
framework and locations of public streets. 
 
See Table 8.1 outlining the proposed public street widths and components for each street 
segment. Also, see Figure 10.2 depicting the proposed utility configurations relative to 
each proposed street section. 

 
 23rd Street 

 
23rd Street is a critical east / west gateway to the Project. The Project proposes to 
reconstruct the existing improvements to provide an inviting and safe corridor for bicycles, 
pedestrians and transit while allowing for the adjacent existing uses to maintain usability 
of this street. The existing adjacent uses include PG&E and other large electrical facilities 
along the western half of 23rd Street, as well as PDR uses with loading docks along the 
south side as 23rd extends to the east. The proposed improvements for 23rd Street include 
constructing sidewalks on the north side and portion of the south side, a parking protected 
bicycle lane on the north side and a parking protected bicycle lane on the south side that 
transitions to a Class II bicycle lane as it heads to the east. The improvements along the 
south side of the street will conform to and allow the existing loading docks to remain 
operable.  
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The proposed 23rd Street improvements will provide a connection from the surrounding 
neighborhoods to the Project, the Bay and the Blue Greenway, a continuous path 
envisioned to extend 13 miles along the southeastern waterfront of San Francisco. 
 
The existing ownership of 23rd Street within the Project varies. The western half of 23rd 
Street is existing public right-of-way. The eastern half is a private street encumbered with 
access easements in favor of the properties to the south. Except for the addition of curbs to 
direct stormwater, the street design maintains the existing configuration of loading docks 
on the south side of the street. Pedestrians are directed to the sidewalk on the north side of 
the street, across from loading activities. The street is intended to be constructed to public 
street standards and is proposed to be a public street with Department of Public Works 
approval.  
 
If the eastern half of 23rd Street remains as a private street, some of the public utility 
systems would be re-routed to not occupy this private street. See Section 18 providing a 
description of this scenario and the associated adjustments to the utility system 
configurations. See Table 8.1 outlining the proposed street widths and components for the 
various segments of 23rd Street. 

 
 Illinois Street 

 
The Project proposes to complete certain pedestrian and traffic improvements on Illinois 
Street. These improvements will facilitate safe access into the Project and include 
crosswalks and accessible ramps. Traffic signals will be installed at the Illinois / 23rd Street 
and Illinois / Humboldt Street intersections.  
 
Additionally, the Project will reconstruct the sidewalk along the east side of Illinois Street 
from Humboldt Street to 22nd Street improving the pedestrian experience and aesthetics 
of the Illinois Street corridor along the Project frontage. The existing street trees in this 
area will be removed and replaced.  
 

 Private Alleys 
 

The proposed street system includes private alleys. These private alleys include Craig 
Lane, Louisiana Street and the portion of Delaware Street north of Humboldt Street. 
Louisiana and Delaware Streets will be designed to reduce vehicle speeds and be shared 
by pedestrian, bicycle and vehicle traffic. The alleys will be designed for 2-way travel, with 
the exception of Craig Lane which will be one-way travel from east to west. See Table 8.1 
outlining the widths and components of the private alleys.  
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Table 8.1 Street and Alley Dimensions 

Street Construction 
Responsibility 

Right-of-Way 
and Public Access 
Area Width (feet) 

Street Elements and Width 
(feet) 

Public Streets 
Maryland Street North of 

Humboldt Street 
(D4D Figure 5.17.5) 

Developer 64’ 
West R/W – 15’ SW/6’ B/11’ 

TL/11’ TL/6’ B/  
15’ SW – East R/W 

Maryland Street South of 
Humboldt 

(D4D Figure 5.17.2 & 5.17.4) 
Developer 64’ 

West R/W – 15’ SW/6’ B/11’ 
TL/ 11’ TL/6’ B/15’ SW –

East R/W (1) 

Maryland Street at Power 
Station Park 

(D4D Figure 5.17.3) 
Developer 

64’ R/W + 16’ 
PAE 

8’ PAE & SW – West R/W – 
2’ SW/13’ P/6’ B/11’ TL/ 11’ 
TL/6’ B/13’ P/2’ SW – East 

R/W – 8’ PAE & SW (1) 

Delaware Street – Power 
Station Park to 23rd Street 

Developer 59’ 

West R/W – 19’ SW*/ 13’ TL 
/ 13’ TL / 14’ SW – East R/W 
(*Sidewalk width may vary 

for parking bays) 
Delaware Street at Shuttle 

Stop 
(D4D Figure 5.21.3) 

Developer 59’ 
West R/W – 10’ SW / 10’ BS 
/ 13’ TL / 12’ TL / 14’ SW – 

East R/W 
Delaware Street – 

Humboldt Street to Power 
Station Park 

(D4D Figure 5.21.2) 

Developer 59’ 
West R/W – 19’ SW / 14’ TL 
/ 12’ TL / 14’ SW – East R/W 

Delaware Street at Power 
Station Park 

(D4D Figure 5.21.4) 
Developer 59’ 

West R/W – 19’ SW/13’ 
TL/12’ TL/8’ P/7’ SW – East 

R/W – 42’ Plaza 

Georgia Street 
(D4D Figure 5.19.2) Developer 70’ 

West R/W – 15’ SW*/ 8’ P/ 
12’ TL/ 12’ TL/ 8’ P/ 
15’ SW* – East R/W 

(*Sidewalk width may vary 
for AP bays) 

Georgia Lane (with 
Station A) 

(D4D Figure 5.20.2 & 5.20.3) 
Developer 40’ 

West R/W – 8’ SW/ 10’ TL/ 
10’ TL/ 6’ B/ 5.5’ SW / 0.5’ 

BE – East R/W 
Georgia Lane (without 

Station A) 
(D4D Figure 5.20.4 & 5.20.5) 

Developer 40’ R/W + 3’ PAE 
West R/W – 8’ SW / 10’ TL / 
10’ TL / 6’ B / 6’ SW – East 

R/W – 3’ PAE & SW 

Humboldt Street 
(D4D Figure 5.18.2) 

Developer 70’ 

North R/W – 15’ SW*/ 8’ P/ 
12’ TL/12’ TL/ 8’ P/ 15’ SW* 

– South R/W 
(*Sidewalk width may vary 

for AP bays) 
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Table 8.1 Street and Alley Dimensions (Continued) 

Street Construction 
Responsibility 

Right-of-Way 
and Public Access 
Area Width (feet) 

Street Elements and Width 
(feet) 

23rd Street – Illinois 
Street to PG&E 

Substation 
(D4D Figure 5.16.2) 

Developer 80’ 

North R/W – 12’ SW/6’ B/4’ 
BF/8’ P/10’ TL/10’ TL/8’ 

P/4’ BF/6’ B/12’ SW 
 – South R/W 

23rd Street – PG&E 
Substation to Georgia 

Lane 
(D4D Figure 5.16.3) 

Developer 80’ 

North R/W – 12’ SW/ 7’ B/ 6’ 
RB/12’ TL/ 13’ TL/ 8’ P/ 

4’ BF/ 6’ B/ 12’ SW – South 
R/W 

23rd Street (with Station 
A) – Georgia Lane to 

Louisiana Paseo 
(D4D Figure 5.16.4)  

Developer 80’ 
North R/W – 0.8’ BE / 9.2’ 

SW/5’ B/4’ BF/8’ P/ 10’ 
TL/10’ TL/ 5’ B/28’ L – 

South R/W 
23rd Street (without 

Station A) – Georgia Lane 
to Louisiana Paseo 
(D4D Figure 5.16.5)  

Developer 80’ R/W + 5’ PAE 

5’ PAE & SW – North R/W – 
10’ SW / 5’ B / 4’ BF / 8’ P / 
10’ TL / 10’ TL / 5’ B / 28’ L 

– South R/W 

23rd Street – Louisiana 
Paseo to Maryland Street 

(D4D Figure 5.16.6) 
Developer 52’ R/W + 5’ PAE 

5’ PAE & SW – North R/W – 
10’ SW/5’ B/4’ BF/8’ P/10’ 

TL/10’ TL/5’ B – South R/W 
– 28’ L 

23rd Street – Maryland 
Street to Delaware 
(with bus boarding) 

(D4D Figure 5.16.7) 

Developer 62’ 

North R/W – 12’ SW/ 5’ B/ 9’ 
BI/11’ BS/ 10’ TL/ 

10’ TL/ 5’ B – South R/W – 
4’ F 

23rd Street – Maryland 
Street to Delaware 

(without bus boarding) 
(D4D Figure 5.16.8) 

Developer 62’ 

North R/W – 12’ SW/ 5’ B/ 4’ 
RB/ 5’ BF / 11’ BL / 10’ TL/ 

10’ TL/ 5’ – South R/W 
– 44’ L 

Illinois Street – Humboldt 
Street to 22nd Street 

(D4D Figure 5.25.1) 

Developer 
(Remove and 
Replace East 

Sidewalk Zone 
Only) 

80’ 

West R/W – 15’ SW / 9’P / 
5’B / 11’ TL / 11’ TL / 5’ B / 
9’ P / 15’ SW – East R/W – 

33’ Plaza 

22nd Street – Illinois Street 
to Georgia Street 
(D4D Figure 5.24.1) 

Pier 70 66’ 
North R/W – 12’ SW / 5.5’ B 
/ 11’ TL / 11’ TL / 5.5’ B / 9’ 

P / 12’ SW – South R/W 
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Table 8.1 Street and Alley Dimensions (Continued) 

Street Construction 
Responsibility 

Right-of-Way 
and Public Access 
Area Width (feet) 

Street Elements and Width 
(feet) 

Private Streets 
Delaware Street – North 

of Humboldt Street 
(D4D Figure 5.21.6) 

Developer 40’ 
West R/W – 7’ SW/ 3’ DW/ 
10’ TL/10’ TL/ 3’ DW/ 7’  

SW – East R/W 

Craig Lane 
(Without Loading) 
(D4D Figure 5.23.2) 

Developer 30’ R/W + 4’ NSR 
North R/W – 7’ SW/ 4’ LS/ 

14’ TL/ 4’ LS/  
1’ SW – South R/W – 4’ NSR 

& SW 
Craig Lane 

(With Loading) 
(D4D Figure 5.23.3 & 5.23.4) 

Developer 30’ R/W + 4’ NSR 
North R/W – 7’ SW / 8’ P/ 

14’ TL / 1’ SW– South R/W –  
4’ NSR & SW 

Louisiana Street 
(D4D Figure 5.22.2) Developer 40’ 

West R/W – 7’ SW /3’ 
DW/10’ TL/10’ TL/3’ DW/7’ 

SW – East R/W 
 
 
Abbreviations 

  

ROW Right-of-Way BI Bus Boarding Island 
TL Travel Lane BL Bus Lane 
SW Sidewalk L Loading 
B Bicycle Lane E Easement 
P Parking / Loading BF Striped Buffer 
BS Bus / Shuttle Stop RB Raised / Curbed Buffer 
DW Detectable Warning / Bollards LS Landscape 
C Curb PAE Sidewalk in Public Access Area 
F Furnishing AP Accessible Parking 
RB Raised Buffer BE Building Encroachment 
  NSR Notice of Special Restrictions 

 

Notes: 
1. The bike lane design for Maryland Street is tentative. The project will continue to work with the City 

towards a design of a separated bikeway within the 64’ right-of-way proposed on Maryland Street. Such a 
design change would be reviewed by the City infrastructure agencies and incorporated into City approvals 
as part of the first Basis of Design submittal. 

2. Additional building encroachments may be required for the preservation of Station A and will be 
determined with final design of Block 15. 
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 Bicycle Network  
 

The proposed street grid will include a network of bicycle facilities providing connectivity 
to the existing and planned larger network of bicycle facilities within the vicinity of the 
Site. The project will construct the segment of the Blue Greenway along the Project 
waterfront providing a Class I bicycle facility along the Bay. The Project will also provide 
an important east / west linkage of bicycle facilities along 23rd Street from the waterfront 
to Illinois Street. The bicycle facilities within 23rd Street include a parking protected 5 to 
7 foot wide westbound bicycle lane on the north side and a parking protected 5 foot wide 
bicycle lane that transitions (west to east) to a Class II bicycle lane along the south side of 
the street. Additionally, the proposed design for Maryland Street includes a north / south 
connection with 6 foot wide Class II bicycle lanes. The bike lane design for Maryland 
Street is tentative. The project will continue to work with the City towards a design of a 
separated bikeway within the 64’ right-of-way proposed on Maryland Street. Such a design 
change would be reviewed by the City infrastructure agencies and incorporated into City 
approvals as part of the first Basis of Design submittal. Georgia Lane also provides a north 
bound 6 feet Class II bicycle lane. All other public streets will include travel lanes with 
sharrow markings providing Class III bicycle facility linkages throughout the street 
network. The bicycle facilities will be designed to provide safe cycling through the Project. 
See Figure 8.2 depicting the proposed bicycle facilities.  
 

 Transit Access  
 
The Project is located in close proximity to both regional and local public transit services. 
A planned Muni bus line route has been accommodated in the proposed street framework 
design. The planned Muni line, currently referred to as Dogpatch 55, will be routed through 
Maryland, Humboldt, Delaware and 23rd Streets. See Figure 8.3 depicting this planned bus 
route. A terminal bus stop has been located along 23rd Street between Maryland and 
Delaware Streets. The proposed bus layover will accommodate two, 40-foot-long Muni 
buses and will provide a bathroom facility nearby for drivers. See the Buildings section of 
the D4D for the standards of the bathroom facility location within Block 12. The 
intersections within this route will be designed for Bus-45 turning movements. See 
Appendix F for the bus turning movements through the Project. 

 
As part of the Project’s proposed Transportation Demand Management Plan (“TDM”), the 
project includes implementation of a transit shuttle service, with minimum service of 15-
minute intervals during weekday morning and evening peak periods. The shuttle service 
would provide access between the project site, the 22nd Street Caltrain station, and the 
16th Street BART station. The shuttle service may or may not connect with the shuttle 
service to be provided under the Pier 70 Mixed-Use District project. The shuttle will use 
the planned terminal bus stop until the Muni line “Dogpatch 55” is operational, at which 
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time the shuttle stop will move to its permanent location on Delaware Street adjacent to 
Block 8. Figure 8.4 presents the proposed transit shuttle plan in the project site vicinity and 
the permanent shuttle layover space location.  
 

 Parking and Loading 
 

The proposed Project will provide approximately 2,622 off-street vehicle parking spaces. 
A centralized parking facility will be located at the intersection of Humboldt Street and 
Georgia Street and contain approximately 819 parking spaces. The remaining off-street 
parking spaces will be dispersed in podium parking structures on other development 
blocks. All parking will be accessory to principal uses. No off-street parking will be 
provided for proposed retail uses on the project site, except for the potential grocery store. 
Approximately 22 on-street passenger loading spaces will be provided along the internal 
streets and approximately 54 commercial delivery spaces will be provided, either through 
in-building loading docks or on-street loading zones along the internal streets. The 
remainder of the curb space not dedicated to off-street parking and loading will be divided 
into on-street parking and passenger loading spaces, including accessible parking and 
universal loading stalls. In total, the Project provides approximately 108 parking and 
loading spaces on-street. 
 
All development blocks will allow – but not require – parking one level below-grade or 
parking within above-grade podium levels subject to the project’s D4D controls. The 
project will provide car-share parking spaces, consistent with the project’s D4D controls.  
 
Class one bicycle parking spaces will be located either on the ground floor of each building 
or in the first level above or below ground floor, in locations compliant with the project’s 
D4D controls. The proposed Project will include Class II bicycle parking spaces, all of 
which will be located in the right-of-way adjacent to each building or in the publicly 
accessible open space.  
 

8.2 Street Design Considerations 
 

 Raised Street Crossings 
 

The Project proposes to integrate raised street segments to provide additional traffic 
calming and pedestrian priority on Humboldt, Maryland, and Delaware Streets adjacent to 
the Power Station Park and Louisiana Paseo, and Georgia Lane. These zones are 
anticipated to have more intensive pedestrian activities related to the adjacent Park, plazas 
and outdoor retail areas. The objective of these raised street areas is to calm traffic traveling 

Page 61



Potrero Power 7XEXMSR Infrastructure Plan

www.cbandg.com age 62 

through this area to provide safe crossings for pedestrians encouraging the use of the park 
and open space amenities within this Project.  

The raised street area will have transition areas in the street slope at the entry and exit of 
the raised street area that will be designed at a maximum of 5% slope. The curbs will 
transition from full standard height to four inches though the transition areas. Within the 
raised street areas, specific crosswalk locations will be provided to designate where 
pedestrians have priority to cross. The vehicle travel zones will be delineated from 
pedestrian areas by the four-inch tall curbs. Additionally, vertical elements such as street 
trees or furniture will delineate between the pedestrian and vehicle zones. The raised street 
will be designed to meet the City’s requirements for 100-year design storm and overland 
release. See Figure 8.5 depicting the proposed raised street crossing configuration. 

Intersection Curb Extensions 

The proposed street designs will include curb extensions at intersections within the Project. 
The curb extensions will enhance pedestrian safety and will be designed consistent with 
the San Francisco Better Streets Plan. The curb extensions will be designed to maximize 
the pedestrian space, while maintaining the required utility clearances and turning 
movement accommodations. See Figure 10.2 depicting the utility placements at the curb 
extension locations. Also, see Figure 8.8 for intersection geometry.  

Sidewalk Easements and Notice of Special Restrictions 

Public sidewalk easements adjacent to public right-of-ways or Notices of Special 
Restrictions (NSR) adjacent to private alleys will be provided at locations that vehicle 
accommodations, accessible ramps or parking stalls reduce the sidewalks to widths less 
than required by the San Francisco Better Streets Plan. These easements or NSR’s will 
provide safe passable sidewalk conditions and will be integrated with the open-space and 
building designs.  

Fire Department Access 

The proposed streets will be designed to accommodate turning movements of the City of 
San Francisco 57-foot articulated fire truck and the SFFD Engine, in accordance with the 
Subdivision Regulations and the California Fire Code. See Figure 8.11 depicting the fire 
access areas planned within the street network. The following is a summary of the fire 
access integrated into the street network to provide emergency and fire protection to the 
various development blocks and open spaces:  
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Type I Commercial, R&D, Office and Residential – Blocks 1A, 2, 3, 5A, 5B 
(Parking Garage), 7B, 11, 12 and 15 
 

x 26’ wide unobstructed fire access adjacent to 50% of the building street 
frontage, including 100’ to 200’ (200’ preferred) staging area at the building 
lobby.  

x 26’ fire access area is to be positioned such that the truck ladder turn table 
is 15’ to 30’ from building. 

 
Type III A Residential – Blocks 1B, 4, 7A, 8, 13A, 13B, 13C and 14 
 

x 26’ wide unobstructed fire access adjacent to 50% of the building street 
frontage, including 150’ to 200’ (200’ preferred) staging area at the building 
lobby.  

x 26’ fire access area is to be positioned such that the truck ladder turn table 
is 15’ to 30’ from building. 

 
Type V Residential and Hotel – Block 9 
 

x 26’ wide unobstructed fire access adjacent to 50% of the building street 
frontage, including 150’ to 200’ (200’ preferred) staging area at building 
lobby.  

x 26’ fire access area is to be positioned such that the truck ladder turn table 
is 15’ to 30’ from building. 

x Aerial ladder truck access (26’ wide) to all bedroom egress windows over 
40’.  

 
Unit 3 
 
The feasibility of adaptively reusing Unit 3 is under evaluation. Accordingly, 
multiple scenarios are being studied. The fire access requirements for each scenario 
are as follows: 

 
x Unit 3 & Block 9 considered as 1 building by DBI, Type I construction -  

o 26’ wide unobstructed fire access adjacent to 50% of the building street 
frontage, including 100’ to 200’ (200’ preferred) staging area at the 
building lobby.  

o 26’ fire access area is to be positioned such that the truck ladder turn 
table is 15’ to 30’ from building. 
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x Unit 3 Type I & Block 9 Type IIIA (2 buildings) 

o 26’ wide unobstructed fire access adjacent to 50% of the building street 

frontage, including 100’ to 200’ (200’ preferred) staging area at the 

lobby for each building.  

o 26’ fire access area is to be positioned such that the truck ladder turn 

table is 15’ to 30’ from building. 

Humboldt Street Plaza 

 

x Provide 26’ wide unobstructed fire access for 150’ extending from 

intersection with Delaware Street. 

x Provide 26’ wide, 100-150 feet long staging area at the building lobby of 

Building 4 and 9 along Humboldt Plaza. 

x Provide 20’ wide emergency access extending to and along waterfront. 

 

Louisiana Street  

 

x If Block 1 is comprised of 2 buildings, 1A and 1B, provide 26’ wide 

unobstructed fire access for 150’ extending from intersection with 

Humboldt Street. 

x Provide 26’ wide 100-150 feet long staging area at the Building 1B and 2 

lobbies along Louisiana Street.  

x Bollards separating the pedestrian zones from the travel way are acceptable 

to be placed within the 26’ wide fire access area. 

x Provide 20’ wide emergency access extending to Craig Lane.  

 

Delaware Street (North of Humboldt Street)  

x Provide 26’ wide unobstructed fire access for 150’ extending from 

intersection with Humboldt Street. 

x Provide 26’ wide 100-150 feet long staging area at the Building 4 lobby 

along Delaware Street.  

x Bollards separating the pedestrian zones from the travel way are acceptable 

to be placed within the 26’ wide fire access area. 

x Provide 20’ wide emergency access extending to Craig Lane.  

 

Craig Lane 

 

x One way 14’ wide alley is acceptable and not required for fire access. 

x Provide access for emergency vehicles (engine and ambulances) to make 

turns onto and from Craig Lane.  
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Truck Turning Requirements 
 

x Truck turning templates shall be provided demonstrating the SFFD aerial 
ladder truck and engine can adequately maneuver through the proposed 
intersections. 

x The truck and engine are allowed to turn into the opposing travel lane so 
long as a separation from the truck to the opposing curb of 7’ minimum is 
maintained.  

 
Unobstructed Width 
 

x The required unobstructed width for fire department access areas assumes 
that on-street parked cars only utilize 7’ from the adjacent curbs.  

 
See Appendix H including the Fire Access Criteria Memorandum outlining this criteria’s 
application within the project and as approved by San Francisco Fire Departments. Also, 
see Appendix G depicting the fire aerial truck and engine turning movements within each 
intersection. 
 

 Large Vehicle Access 
 
The proposed street network will accommodate commercial trucks and tractor trailer trucks 
in accordance with Better Streets Plan.  
 
The public streets are designed for SU-30 vehicles, including Maryland, Humboldt, 
Georgia and Delaware Streets. Vehicles accessing the site up to the size of WB-40 can be 
accommodated within the public streets.  
 
The streets and intersections along the bus route are designed for the Bus-45 vehicle.  
 
23rd Street is a mixed-use / industrial street type and is designed for WB-40 vehicles.  
 
Additionally, vehicles accessing the site up to the size of a WB-67 can be accommodated 
on a limited route to access Blocks 1, 5 and 13. A Transportation Program Manager will 
manage conflicts and reasonably accommodate truck deliveries. See Appendix E depicting 
the large vehicle turning movements at each intersection. 

 
Georgia Lane, Craig Lane, Louisiana Street and Delaware Street north of Humboldt Street, 
are designed for passenger vehicles and can accommodate SU-30 vehicles.  
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 Universal Access Parking 
 

The proposed streets will be designed with Universal Passenger Loading Zones and 
Accessible Parking Zones at select locations. The locations of these facilities will be 
distributed throughout the Project to provide convenient access to buildings and open 
spaces.  
 
The Universal Passenger Loading zones will be curbside stalls limited to five-minute stops 
per SFMTA regulations. Each universal loading stall will be universally accessible and 
American Disabilities Act (“ADA”) compliant. These stalls will be 20-feet long, have 
adjacent sidewalk with a 9’ minimum throughway clear of obstacles with a loading area 
and SFDPW standard curb ramp. 
 
On-street accessible parking stalls will be provided in accordance with ADA regulations 
and CBC Chapter 11B requirements (Table 11B-208.2). The accessible stalls will be 
generally located near intersections or access points to buildings and open space areas. 
These stalls will be 20-feet long, have signage and striping for an accessible stall, have 
adjacent sidewalk clear of obstructions, a 10-foot loading area at the rear with a SFDPW 
standard curb ramp. See Figure 8.8 depicting the typical configuration of these universal 
loading and accessible stalls.  
 

 22nd Street and Georgia Street Intersection 
 

Georgia Street is proposed to intersect with 22nd Street. The slope of 22nd Street at this 
intersection is approximately 3%. The cross slope of Georgia Street will need to transition 
to a super-elevated condition as it approaches this intersection. The proposed intersection 
configuration, grading and sight distances are depicted on Figure 8.6 and 8.7. 
 

 Driveways 
 
Driveways and building openings dedicated to parking and loading access shall be 
minimized. Entrances for off-street parking and off-street loading shall be combined where 
possible. The placement of parking and loading entrances should minimize interference 
with street-fronting active uses and with the movement of pedestrians, cyclists, public 
transit, and autos. Off-street parking and loading entrances shall be located to minimize the 
loss usable curb space. Driveway for grocery store loading may require curb cut of up to 
53 feet. 
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 Street Pavement, Curb and Gutter and Sidewalk Sections 
 

The proposed public streets will be constructed consistent with the City standard structural 
section consisting of eight inches of Portland cement concrete and a two-inch asphalt 
concrete wearing surface. 23rd Street will be reconstructed with the City standard structural 
section. Pavement within Illinois Street will be replaced as needed to address utility 
trenching completed with the Project.  
 
Alternative paving materials and sections such as Class II aggregate base, decorative 
asphalt and concrete paving, pervious pavers and porous paving may be used if approved 
by the SFDPW. The public streets, including City standard curbs, gutters and sidewalks, 
will be maintained by the SFDPW. Please see Figure 8.10 depicting the intended pavement 
surfaces for the various streets. 

 
 Existing Infrastructure 

 
The existing infrastructure within the Project site depicted on Figure 4.2 will limit the 
allowed locations of streetscape landscaping, street trees, street furniture and signage on 
23rd Street and Humboldt Street (west of Block 5). 
 

 Street Lighting 
 

The Project street lighting system will be designed and constructed by the Developer within 
the proposed streets. The proposed street lighting will comply with the City of San 
Francisco standards.  

 

 Traffic Control and Signalization  
 

The Project will design and construct traffic signals at the intersections of 23rd Street / 
Illinois Street and Humboldt Street / Illinois Street, in accordance with SFMTA standards, 
and subject to SFMTA review and approval. 
 

8.3 Maintenance and Street Acceptance 
 
The public streets will be maintained by the SFDPW. The Developer will be responsible for the 
maintenance of the public streets within the Project until such time as they are accepted by the City 
for maintenance and liability purposes.  
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Upon acceptance of the new and improved public streets by the City, responsibility for the 
operation and maintenance of the roadway and streetscape elements will be designated as defined 
in the City of San Francisco Municipal Code. 
 
The private streets will be maintained by a Project Master Association or another entity created 
by the Developer to manage the long-term responsibility for the operation and maintenance of 
the private streets. 

8.4 Phasing of Improvements 
 
The proposed street system will be constructed in phases as depicted in the phasing plan, see Figure 
1.3. Each Phase will connect to the existing streets as close to the perimeter of that Phase area as 
possible while maintaining safe access to the Project and surrounding areas. Repairs and or 
replacement of existing improvements will be made as necessary to serve the Phase. 
 
The Phased Infrastructure may include deferring sidewalk and street planting zones until the 
building construction on adjacent Development Parcels is completed. Construction of each 
proposed Development Parcel and associated Phased Infrastructure may impact site accessibility. 
During construction of each Development Parcel and associated Phased Infrastructure, interim 
access shall be provided and maintained for active utility access and emergency vehicles, subject 
to San Francisco Fire Department (“SFFD”) requirements, as necessary. Within active streets to 
remain open, pedestrian access shall be maintained on at least one side where adjacent to an active 
construction area.  
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9 OPEN SPACE 
 
9.1 Proposed Open Spaces Areas 
 
The proposed Project will provide approximately 6.9 acres of publicly accessible open space. The 
following is a summary of the major components of the open space network. Please see the D4D 
Open Space section for a detailed description of the Open Space System. These improvements are 
intended to complement the planned, adjacent Pier 70 Mixed-Use District open space 
improvements, extend the Blue Greenway and Bay Trail through the project site, and create an 
urban waterfront space.  The Developer’s infrastructure obligations include the design and 
construction of the open space and park improvements. Key components of the open space 
program area are described below.  
 

 Waterfront Open Space 
 
This proposed approximately 4.0-acre waterfront park will extend the Blue Greenway and 
Bay Trail from the Pier 70 Mixed-Use District project through the Project Site, and provide 
spill-out spaces for retail, quiet spaces, and waterfront viewing terraces and recreational 
area. Additional amenities could include trellis structures, barbeques, a recreational dock, 
and public art.  

 
 Power Station Park and Louisiana Paseo 

 
This proposed 1.92-acre central green space will extend east-west through the interior of 
the Project Site and connect the Louisiana Paseo to the waterfront. This park could contain 
play or fitness structures, art, trellis structures, and outdoor picnic areas. Louisiana Paseo 
will provide flexible use urban plaza spaces.  

 
 Rooftop Soccer Field 

 
A public open space is proposed on a portion of the roof of the district parking garage. This 
rooftop open space would include benches and a screened 0.68-acre U-10 soccer field. The 
rooftop soccer field will be accessible from the street level by an elevator. 
 

 Illinois Plaza 
 
This proposed 0.28-acre linear plaza stretches between 22nd Street and Humboldt Street 
along the west side of Block 13. The plaza sits over a utility corridor and will serve as an 
EVA lane. 
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9.2 Phasing, Ownership, Operation and Maintenance  
 
The new open space system will be constructed in phases to match the Phases of the Project and 
as depicted on the Phasing Plan, Figure 1.3. The Phase will connect to the existing open space and 
parks as close to the edge of the Phase area as possible where a logical transition line can be 
established within the open space improvement features.  
 
The proposed parks and open space will be owned and maintained by the Project Master 
Association, except for the portions of The Point and Waterfront Park that are owned by the Port. 
The Port will maintain ownership of these areas, but these areas will also be maintained by the 
Project Master Association.  
 
The rooftop soccer field will be available for reservation through the San Francisco Recreation 
and Parks Department athletic field reservation system.  
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10 UTILITY LAYOUT AND SEPARATION 
 
10.1 Utility Systems 

 
The Project will install public utility systems, including combined sewer system, separated sanitary 
sewer system, separated storm drain system, low pressure water system, non-potable water system, 
auxiliary water supply system and dry utility systems.  
 
10.2 Utility Separation Criteria 
 
The proposed utility systems will be designed to provide the required placement and separation 
criteria in accordance with the City of San Francisco Subdivision Regulations, SFPUC Utility 
Standards and asset protection standards, California Code of Regulations Title 22, Section 64572 
and PUC GO 128. Utility main separation requirements are depicted in Figure 10.1 from the 
Subdivision Regulations.  
 

 23rd Street Utility Considerations 
 
The 23rd Street corridor contains existing underground high voltage electrical lines along 
the north and south sides of the street. Additionally, SFPUC Power Enterprises is currently 
implementing their Bay Corridor Transmission and Distribution (“BCTD”) Power 
Enterprises Project. The proposed utilities within the 23rd Street have been carefully 
planned to provide the required separations from these existing significant components of 
infrastructure. The alignments of the proposed utilities in 23rd Street will vary in order to 
provide the required separations to the existing facilities.  

  
10.3 Utility Configurations 
 
The proposed utility systems are designed to connect to the reliable existing adjacent public utility 
infrastructure facilities. Descriptions of each utility system are provided in Sections 11 through 16. 
The anticipated configurations of the utility systems within each street complying with the required 
placement and separation criteria are depicted in Figure 10.2. 
 
10.4 Utility Configurations Variances 
 
The existing underground utilities that are required to be preserved in 23rd Street and Humboldt 
Street may require exceptions or design modifications for the proposed public utilities within these 
streets. A formal exception or design modification for any facility that does not meet the SFPUC 
standards will be requested with the Project construction documents submittal, if necessary. 
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11 LOW PRESSURE WATER SYSTEM 
 

11.1 Existing Low Pressure Water System 
 

Potable water service will be provided by a water supply, storage, transmission and distribution 
system operated by the SFPUC. The proposed Project will connect to the SFPUC’s Low Pressure 
Water (LPW) system for domestic supply and fire protection. The existing LPW system within the 
project vicinity includes eight and 12-inch diameter distribution pipelines and low-pressure fire 
hydrants within 22nd Street, Illinois Street and 23rd Street. Existing potable water services and 
fire services to the Project Site are located along the 23rd Street frontage and at the intersection of 
Illinois Street and Humboldt Street.  
 
There was an existing robust on-site private fire protection system within the Project Site to 
provide fire protection for the decommissioned PG&E Power Plant. This system has mostly been 
abandoned with the closure of the Power Plant and demolition of the Tank Farm. The existing on-
site private potable and fire water systems will be abandoned and removed as part of the site 
demolition. 

 
11.2 Proposed Low Pressure Water System 
 

 Project Potable Water Demands 
 

The proposed Project water demands are summarized in Table 11.1 below and in the Low-
Pressure Water Master Plan (“LPWMP”) and Project Water Demand Memo included in 
Appendices C and D. The Project’s water demands have been calculated using the 
SFPUC’s Non-Potable Water Program District Scale water calculator. The proposed low-
pressure water system has been planned based upon the Maximum Residential 
Development Program scenario which generates the highest water demand. The required 
fire flows are consistent with the California Fire Code – Appendix B. The proposed Project 
includes district or centralized wastewater treatment plants that will divert, treat and reuse 
wastewater and rainwater for non-potable uses within the project. The use of non-potable 
water will reduce the potable water demand. This is reflected in the calculated water 
demands below.  
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Table 11.1. Potable Water Demands 
Project Potable Water Demands 

Design Scenario Demand 
Domestic Average Day Demand (“ADD”) 251,000 gpd 
Maximum Day Demand (“MDD”) including 1.2 peaking 
factor 

301,200 gpd 

Peak-Hour Demand (“PHD”) including 2.65 peaking factor 665,150 gpd 
Required Fire-Flow (2,000 gpm x 4 hours) 480,000 gpd 

Maximum Potable Water Demand 
(Maximum Day Demand + Required Fire Flow) 

781,200 gpd 

 
 Project Potable Water Supply 

 
In accordance with the California Water Code, SFPUC has prepared and approved a 
revised Water Supply Assessment for the proposed Project. The results of this assessment 
conclude the SFPUC has sufficient short term and long-term water supplies to serve the 
proposed Project. See the approved revised Water Supply Assessment in Appendix D.  

 

 Project Low Pressure Water Distribution System 
 

The proposed Project will include the design and construction of the proposed LPW system 
by the Developer. The proposed LPW system will be owned and maintained by the SFPUC 
upon completion and acceptance of the improvements. The proposed LPW system is 
depicted on Figure 11.1. The proposed LPW system is anticipated to consist of a network 
of 8-inch diameter low pressure water mains, fittings, valves, fire hydrants, service laterals, 
meters and appurtenances. The final LPW system pipeline sizes will be verified by the 
PUC’s review of the hydraulic modeling in the Master Utility Plan. 
 
The proposed LPW system will connect to the existing LPW system within 22nd Street, 
23rd Street and Illinois Street. The existing 8-inch diameter main within 22nd Street is 
proposed to be replaced and relocated with the Pier 70 project. The project will connect to 
either the existing main or the replaced pipeline, depending on the timeframe of the Project 
connection relative to the Pier 70 improvements. The Project may replace the existing LPW 
main in 23rd Street as necessary to meet separation requirements to other utilities and 
proposed improvements as outlined in Section 10. The proposed LPW system will also 
connect to the existing 8-inch diameter pipeline in Illinois Street at the intersection with 
Humboldt Street.  
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The proposed LPW mains will be placed within the proposed Project public streets or 
within private property with a Public Utility Easement (Humboldt Plaza). The vertical and 
horizontal separation distances to other utilities will be consistent with the requirements 
outlined in Title 22 of the California Code of Regulations, the SFDPW 2015 Subdivision 
Regulations and the State of California Department of Health Services Guidance 
Memorandum 2003-02. The typical utility locations within each street section are depicted 
on Figure 10.2. 
 
SFPUC will perform the required disinfections of new mains and connections to existing 
mains at the Developer’s cost. 

 
 Low Pressure Water Design Criteria 

 
The proposed LPW system is required to maintain a minimum system pressure of 20 psi 
and a maximum velocity of 14 fps maximum velocity during MDD plus Fire Flow design 
scenario. The LPW system will also maintain 40 psi minimum residual pressure and eight 
fps maximum velocity during PHD. The proposed LPW water system is modeled in the 
LPWMP to confirm the proposed system meets the pressure and flow requirements in each 
design scenario. 

 
 Proposed Low Pressure Water Fire Hydrant Locations 

 
The LPW system will be the primary fire water supply for the Project Site. The proposed 
LPW fire hydrants will have a maximum radial separation of 300-feet between hydrants, 
or as specified in the California Fire Code – Appendix C. Additionally, the LPW hydrants 
will be placed within 100-feet of building fire department connections. The proposed LPW 
fire hydrant locations are depicted on Figure 11.2. The LPW system will be designed to 
provide the maximum daily demand plus a design fire flow of 2,000 gpm for a duration of 
4 hours. The 2,000 fire flow will provide adequate fire protection for new and reuse 
construction per the California Fire Code – Appendix B. The Project will coordinate with 
the SFFD for the final locations of LPW fire hydrants within and surrounding the Project.  
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11.3 Low Pressure Water System Phasing 
 
The proposed Project will design and install the new LPW system in phases as needed to support 
each proposed Development Phase consistent with the Project Phasing Plan. The extent of the 
proposed LPW system installed within each phase will be the minimum necessary to support each 
respective Development Phase. Each Development Phase will at minimum install the portions of 
the proposed LPW system within or adjacent to that Phase and will connect to existing reliable 
facilities as close to the Project Site as possible. The first Phase of development will include two 
points of connection to the existing LPW facilities within the vicinity of the Project, anticipated to 
be at 23rd Street and at either the 22nd Street / Georgia Street intersection or Humboldt Street / 
Illinois Street intersection. The second connection for Phase 1 to facilities in 22nd Street is subject 
to the status of redevelopment with the PG&E Sub-Area. These second connections through the 
PG&E Sub-Area will likely be interim, constructed to SFPUC standards but replaced once the 
final improvements within Maryland Street, Georgia Street and Humboldt Street are constructed. 
The timing of the Maryland Street connection is subject to PG&E completion of remediation 
within the Tank Farm area and Pier 70 development timeline Repairs or replacements of the 
existing facilities surrounding the Project will be made as necessary to support each proposed 
Development Phase. Interim LPW systems may be constructed and maintained by the Developer 
as necessary to maintain existing LPW facilities operational. 
 
The SFPUC will be responsible for maintenance of existing LPW facilities. The SFPUC will be 
responsible for the new LPW facilities once construction of each Development Phase or a new 
LPW facility is complete and accepted by the SFPUC. Impacts to improvements installed with 
previously constructed portions of the Development due to the designs of subsequent phases will 
be the responsibility of the Developer and will be addressed prior to approval of construction 
documents for each subsequent Phase. For each Development Phase, the Developer will provide 
Phasing Plans depicting the existing LPW facilities and proposed phase of LPW facilities. The 
Plans and supporting reports will demonstrate that the proposed phase of LPW facilities will 
provide the required pressures and flow for that Development Phase. 
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12 NON-POTABLE WATER SYSTEM 
 

12.1 Existing Non-Potable Water System 
 
The City’s recycled water system does not currently extend to or serve the Project Site. The City 
does not have existing recycled water facilities within the vicinity of the Project Site.  

 
12.2 Proposed Non-Potable Water Demands 
 
The estimated non-potable water demands associated with the Project are summarized in Table 
12.1. The Project non-potable water demands, associated with flushing, irrigation and cooling 
towers, have been calculated using the SFPUC’s Non-Potable Water Program District Scale water 
calculator. The Project non-potable water system has been planned based upon the Project Variant 
Development Program scenario which generates the highest project non-potable water demands. 
See the Project Water Demand Memo in Appendix D. 
 
Table 12.1. Non-Potable Water Demands 

Project Non-Potable Water Demands 
Design Scenario Demand (gpd) 

Average Day Demand (ADD) 79,500 
Maximum Day Demand (MDD) – Peaking Factor 1.4 111,300 
Peak-Hour Demand (PHD) – Peaking Factor 3.0 238,500 

 
12.3 Proposed Non-Potable Water System 
 
The Project is located within the City’s Designated Recycled Water Use Area and is subject to the 
Recycled Water Ordinance. Additionally, the Project is subject to the Non-Potable Water 
Ordinance.  
 
The project will pursue one of the following three options for complying with the City’s Non-
Potable Water Ordinance. The section of non-potable water treatment system option will be made 
prior to the Phase 1 Street Improvement Permit. 

 
x Localized district wastewater collection and treatment plants will treat wastewater 

generated within certain development blocks to comply with Article 12C of the San 
Francisco Health Code and deliver to Development Parcels through a new private non-
potable water distribution system either within the public right-of-way or privately-owned 
parcels. (Note that an encroachment permit from the Department of Public Works would 
be required under this option and an exception from the Recycled Water Use Ordinance); 
or 
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x Centralized wastewater treatment plant will treat wastewater from the separated sanitary 
sewer system watershed and likely be located in Block 8, near the low point of this system. 
This treatment plant will treat wastewater to San Francisco’s non-potable standard and 
deliver to Development Parcels through a new private non-potable water distribution 
system within the public right-of-way. (Note that an encroachment permit from the 
Department of Public Works would be required under this option and an exception from 
the Recycled Water Use Ordinance); or 

 
x In the event the City constructs a regional recycled water treatment facility that provides 

recycled water to the Project Site, the proposed project may elect to connect to this system, 
delivering recycled water to Development Parcels through a new public non-potable water 
distribution system within the public right-of-way. In this case, the project would not 
construct a separate wastewater diversion, treatment and reuse systems on private parcels. 

 
 Localized District Wastewater Treatment Option 

 
The Localized District Wastewater Treatment Option will include privately owned and 
maintained wastewater collection and treatment plants within certain development blocks. 
The best candidates for wastewater collection and treatment are Blocks 1, 4, 5, 7, and 8; 
they are planned for residential land use, which generates the largest amount of wastewater 
on site. The number of wastewater plants incorporated into the project will meet the need 
of district-wide non-potable demands for flushing, irrigation, and cooling towers.  If 
wastewater collection and treatment in the Blocks identified above do not meet the district-
wide needs, additional residential buildings will incorporate wastewater collection and 
treatment (Block 9 and 13). 
 
The treatment plants will treat wastewater to meet San Francisco's Health Code Article 
12C Water Quality Standards. Pumps required to maintain pressurization in wastewater 
collection lines and/or non-potable water distribution lines will be provided by the vertical 
developer as necessary. 
 
The treatment plants will supply non-potable water to all development blocks within the 
Project by connecting to a private non-potable water distribution system. The non-potable 
water will be distributed to all buildings and open space areas within the Project. The 
irrigation and building non-potable water demands will be met by the non-potable water 
supplied by the district wastewater treatment plants. Wastewater flows in excess of the 
non-potable water demand will be discharged to the sanitary sewer system, Blocks 1 and 5 
to the combined sewer system and Blocks 4, 7 and 8 to the separated sanitary sewer system. 
The wastewater treatment plants will be enclosed, and odor control units will be installed 
to vent to the atmosphere. Each of these facilities are anticipated to require approximately 
500 square feet within a within a Building. Each facility will also likely include up to two 
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storage tanks totaling to 25,000 gallons. These treatment plants may be integrated to also 
treat and harvest rainwater, in which case the size of the storage tanks would increase. 
 
This option will include the design and construction of a proposed private non-potable 
water distribution system by the Developer. The private non-potable water system will be 
located in the public right-of-way and will consist of 8-inch diameter low pressure mains, 
fittings, valves, service laterals, meters and appurtenances. The extents of the private non-
potable water pipelines will be limited to the portions of the public right-of-way’s 
necessary to provide service to the Development Blocks and Open Spaces. Accordingly, 
in this option the project intends to submit an exemption from the Recycled Water 
Ordinance, as there will be portions of the public right-of-way that the non-potable water 
pipelines are not needed to be installed. The proposed private non-potable water system 
associated with the Localized District Wastewater Option is depicted on Figure 12.1. 
 
The project will prepare a non-potable water implementation plan for review and approval 
by the SFPUC. This plan will also demonstrate that this option will comply with the 
requirements of San Francisco’s non-potable water program, including the San Francisco 
Department of Health rules and regulations regarding the operation of alternate 
water source systems.  
 

 Centralized Wastewater Treatment Option 
 
The Centralized Wastewater Treatment Option will centralized privately owned and 
maintained wastewater treatment plant within Block 8. This location is ideal for a 
centralized facility, as it is near the low point of the sanitary sewer system, which generates 
the largest amount of wastewater on site. The centralized wastewater plant incorporated 
into the project will meet the need of district-wide non-potable demands for flushing, 
irrigation, and cooling towers.  If the centralized wastewater collection and treatment at 
Block 8 does not meet the district-wide needs, additional residential buildings 
will incorporate wastewater collection and treatment 
 
The treatment plant will treat wastewater to meet San Francisco's Health Code Article 12C 
Water Quality Standards. Pumps required to maintain pressurization in wastewater 
collection lines and/or non-potable water distribution lines will be provided by the vertical 
developer as necessary. 
 
The treatment plant will supply non-potable water to all development blocks within the 
Project by connecting to a private non-potable water distribution system. The non-potable 
water will be distributed to all buildings and open space areas within the Project. The 
irrigation and building non-potable water demands will be met by the non-potable water 
supplied by the district wastewater treatment plants. Wastewater flows in excess of the 

Page 124



Potrero Power 7XEXMSR Infrastructure Plan

www.cbandg.com

 
 

age 125 
 

non-potable water demand will be discharged to the sanitary sewer system. The wastewater 
treatment plants will be enclosed, and odor control units will be installed to vent to the 
atmosphere.  
 

This option will include the design and construction of a proposed private non-potable 
water distribution system by the Developer. The private non-potable water system will be 
located in the public right-of-way and will consist of 8-inch diameter low pressure mains, 
fittings, valves, service laterals, meters and appurtenances. The extents of the private non-
potable water pipelines will be limited to the portions of the public right-of-way’s 
necessary to provide service to the Development Blocks and Open Spaces. Accordingly, 
in this option the project intends to submit an exemption from the Recycled Water 
Ordinance, as there will be portions of the public right-of-way that the non-potable water 
pipelines are not needed to be installed. The proposed private non-potable water system 
associated with the Centralized Wastewater Treatment Option is depicted on Figure 12.1. 
 
The project will prepare a non-potable water implementation plan for review and approval 
by the SFPUC. This plan will also demonstrate that this option will comply with the 
requirements of San Francisco’s non-potable water program, including the San Francisco 
Department of Health rules and regulations regarding the operation of alternate water 
source systems. 
 

 City Recycled Water Treatment Facility Option 
 
In the event that the City constructs recycled water treatment facility and distribution 
pipelines in the vicinity of the project and the project elects to connect to this system, a 
new public recycled water distribution system will be constructed within the public right-
of-way.  
 
The distribution system will provide recycled water to all buildings and open spaces within 
the project. The irrigation and building non-potable water demands will be met by the 
recycled water supplied by this system. The public recycled water system will be located 
in the public right-of-way and will consist of 8-inch diameter low pressure mains, fittings, 
valves service laterals meters and appurtenances. The proposed public recycled water 
system associated with the City supply option is depicted on Figure 12.2. 
 

12.4 Rainwater Harvesting 
 
The project may potentially integrate rainwater harvesting into some of the Development Blocks. 
This is intended to achieve compliance with the City’s Stormwater Management Requirements, 
specifically the required runoff flow and volume reduction within the combined sewer areas as 
discussed in Section 16. Where feasible, the rainwater harvesting will be integrated to the 
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Localized District Wastewater Treatment Plants within the certain Development Blocks planned 
to have these features. 
 
12.5 Non-Potable Water System Phasing 
 
The proposed Project will design and install the new non-potable water system in phases as needed 
to support each proposed Development Phase consistent with the Project Phasing Plan. The extent 
of the proposed non-potable water system installed within each phase will be the minimum 
necessary to support each respective Development Phase. Each Development Phase will at 
minimum install the portions of the proposed non-potable water system and treatment plant(s) 
within or adjacent to that Phase as required to supply non-potable water to each Development 
Phase. 
 
Impacts to improvements installed with previously constructed portions of the Development due 
to the designs of subsequent phases will be the responsibility of the Developer and will be 
addressed prior to approval of construction documents for each subsequent Phase.  
 
For each Development Phase, the Developer will provide Improvement Plans describing and 
depicting the existing non-potable water facilities and proposed phase of non-potable water 
facilities. The Phasing Plans and supporting reports will demonstrate that the proposed phase of 
non-potable water facilities will include on-site treatment plant(s) to supply the required non-
potable water demands and pipeline distribution systems to provide the required pressures and 
flow for that Development Phase. 
 
12.6 Shared District Thermal Energy Plants 
 
The project may elect to construct shared thermal energy plants, if the project sponsor determines 
that such system would be feasible.  Such a system would use shared thermal energy plants within 
the project site to recover waste heat from commercial buildings for heating and cooling use in 
residential buildings to reduce the project’s overall energy and water demands.  A connection 
would be provided between residential and commercial building pairs when (1) such pairing 
occurs, and (2) a connection can be made without crossing a public right of way. Anticipated 
residential-commercial pairings include Blocks 1 and 2; 3 and 4; 7 and 11 and/or 15; and 8 and 12.  
If any of the residential-commercial pairings do not occur as anticipated due to a change in land 
use within a flex parcel, there will be no requirement to implement a shared thermal energy plant 
within that pairing. 
 
Shared thermal energy plant equipment installed in commercial buildings would include heat 
recovery cooling equipment (heat recovery chillers) to provide excess hot water to the adjacent 
residential buildings for space heating and domestic hot water production.  Residential buildings 

Page 126



Potrero Power 7XEXMSR Infrastructure Plan

www.cbandg.com

 
 

age 127 
 

would install space heating and domestic hot water equipment capable of utilizing the hot water 
provided by the adjacent commercial building. 
 
If construction of shared thermal energy plants in residential building precedes construction of the 
commercial building, temporary provision of hot water for space heating and domestic hot water 
would be provided. In the case of this temporary provision, electric or natural gas may be used to 
produce hot water. 
 
12.7 All-Electric Building Heating and Cooling 
 
The project may elect to eliminate the use of natural gas for space heating and domestic water use, 
which would reduce operational greenhouse (“GHG”) emissions and limit on-site combustion. 
During the design of the mechanical system for each building, the feasibility of systems that 
provide for all-electric space heating and domestic hot water production shall be explored. Among 
other factors, future utility rates and the impact on affordability will be considered as part of the 
determination of feasibility made by the Project Sponsor for using all-electric systems for building 
heating and cooling.   
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13 AUXILIARY WATER SUPPLY SYSTEM (AWSS) 
 
13.1 Existing AWSS System 
 
The SFPUC, in cooperation with the SFFD, owns and operates the Auxiliary Water Supply System 
(“AWSS”). The AWSS is a high pressure, non-potable water distribution system dedicated to fire 
suppression specifically designed for reliable operation after a major seismic event. The existing 
AWSS system within the vicinity of the project includes a 14-inch diameter main in 3rd Street.  
 
13.2 AWSS Design Criteria 
 
The proposed Project will meet the fire protection requirements established by the SFFD to meet 
their City-wide objectives for fire protection following a seismic event. This includes the extension 
and installation of AWSS facilities to and within the Project. The proposed AWSS facilities will 
be located in the proposed streets that are either public right-of-way or private property with a 
public utility easement (23rd Street), as approved by the SFPUC. 
 
The AWSS facilities will be placed with vertical and horizontal separation distances to other 
utilities as identified in Section 10. 
 
13.3 Proposed AWSS System 
 
The proposed Project will install new AWSS facilities within the Project and extending and 
connecting to the existing AWSS main in 3rd Street. The proposed AWSS facilities will include a 
20-inch diameter main extension within 23rd Street connecting to the existing 14-inch main in 3rd 
Street and extending to the proposed intersection of Maryland Street and 23rd Street. Additionally, 
a 20-inch diameter main will be installed in Maryland Street extending from 23rd Street to the 
Project northern boundary line where it will connect to the AWSS main to be installed by the Pier 
70 project. The proposed 20-inch pipeline will be earthquake resistant ductile iron pipe material. 
The Project will also install AWSS fire hydrants, at a maximum spacing of 500 feet, at locations 
determined by the SFPUC and SFFD. The proposed AWSS facilities, including proposed hydrant 
locations, are depicted on Figure 13.1. 
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13.4 AWSS Phasing 
 
The proposed Project will design and install the new AWSS facilities in phases consistent with the 
Project Phasing Plan. The extent of the proposed AWSS installed within each phase will be the 
minimum necessary to support each respective Development Phase. Each Development Phase will 
at minimum install the portions of the proposed AWSS facilities within or adjacent to that Phase 
and will connect to existing reliable facilities as close to the Project Site as possible. Repairs or 
replacements of the existing facilities surrounding the Project will be made as necessary to support 
each proposed Development Phase.  
 
The SFPUC will be responsible for maintenance of existing AWSS facilities. The SFPUC will be 
responsible for the new AWSS facilities once construction of each Development Phase or a new 
AWSS facility is complete and accepted by the SFPUC. Impacts to improvements installed with 
previously constructed portions of the Development due to the designs of subsequent phases will 
be the responsibility of the Developer and will be addressed prior to approval of construction 
documents for each subsequent Phase.  
 
The SFPUC and SFFD will provide flow and pressure capacities of the existing AWSS the 
proposed AWSS is connecting to for each Development Phase. The Developer will provide 
Phasing Plans and supporting reports describing and depicting the proposed phase of AWSS 
facilities and demonstrating the facilities will provide the required pressures and flow for that 
Development Phase. The Phasing Plans will assume the AWSS system through the Pier 70 Project 
is completed by others.  
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14 SANITARY SEWER SYSTEM 

14.1 Existing Combined Sewer System 
 
The Project is within the Combined Sewer Area – Bayside Drainage Basin. The historical sanitary 
sewer generated at the Project site was associated with the PG&E Power Plant operations, which 
was closed in 2011. Since the PG&E Power Plant was closed in 2011, the site has had on-going 
environmental remediation activities and some of the structures have been since demolished. The 
existing sanitary sewer flow generated at the Project has been further reduced as there are only a 
small amount of remaining employees and uses within the project site.  
 
The existing conditions within the Project consists of several buildings in varying states of activity 
as the as well as numerous parking lot areas and three recently deconstructed holding tanks. The 
Project is nearly 100% impervious. The sanitary sewer and stormwater runoff generated from the 
existing buildings within the Project is collected by a network of private pipelines, holding tanks 
and pump stations within the Project area. This private system discharges the Project wastewater 
to the existing combined sewer 12-inch diameter pipeline located in 23rd Street, along the south 
side of Station A. 
 
The combine sewer pipeline within 23rd Street connects to a 27-inch gravity trunk main in Illinois 
Street, which conveys wastewater southerly and eventually to the Southeast Treatment Plant.  
 
There is an existing 12-inch diameter pipeline and drainage inlets in Humboldt Street near the 
intersection with Illinois Street. This existing system only collects stormwater flows from the 
PG&E switchyard areas and connects to the 27-inch gravity trunk main in Illinois Street. 
 
There are additional proposed combined sewer pipelines planned within 22nd Street associated 
with the Pier 70 project. These facilities will connect to the Pier 70 combined sewer system which 
consists of pipelines, storage and the SFPUC 20th Street Pump Station. This system discharges to 
the existing combined sewer system within 20th Street, which eventually also drains to the 27-
inch gravity trunk main in Illinois Street. See Figure 14.1 depicting the existing combined sewer 
system within the vicinity of the Project. 
 
The Project is comprised of two stormwater watersheds defined by the existing topography of the 
Project site. The stormwater runoff from the western watershed is collected by the existing 
combined sewer facilities in Humboldt Street and 23rd Street. The stormwater runoff from the 
eastern watershed is collected and conveyed to existing outfalls to the Bay. See Figure 14.2 
depicting the extents of the two existing stormwater watersheds within the Project. 
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14.2 Proposed Sanitary Sewer Flows 
 
The proposed Project estimated sanitary sewer flow assumes a return of 95% on the potable water 
demand and 100% on the non-potable water for the Average Day Demands. The potable and non-
potable water demand calculations associated with the proposed Project are estimated using the 
SFPUC’s Non-Potable Water Program District Scale Water Calculator. The output from the 
calculator is enclosed in Appendix D. 
 
A peaking factor of three was applied to the Average Daily Dry Weather Flow (“ADWF”) to 
determine the Peak Dry Weather Flow (“PDWF”). The resulting ADWF for the proposed Project 
is 309,810 gpd or 215 gpm. The proposed Project is anticipated to generate a PDWF of 929,430 
gpd or 645 gpm.  

 
14.3 Downstream Combined Sewer Facilities 
 
Preliminary wastewater modeling for the Project have been coordinated with the SFPUC to 
confirm that the existing combined sewer system facilities have adequate capacity for the Project. 
The modeling did not identify additional combined sewer system discharge events or system 
freeboard deficiencies created by the additional wastewater flows from the Project to the existing 
system.  
 
The existing 12-inch pipeline in 23rd Street is currently planned for replacement through the 
SFDPW Contract 2710J Various Locations No. 28 Pavement Renovation and Sewer Replacement 
project. The SFPUC has confirmed the proposed pipeline replacement will have adequate capacity 
to accommodate the proposed Project wastewater flows.  

 
14.4 Proposed Sanitary Sewer System 
 
The proposed separated sanitary sewer system will maintain the existing drainage patterns within 
the Project site. The topography and site grading will be configured to provide clear differentiation 
of the two sewersheds within the Project. The sanitary sewer generated within the eastern 
watershed is proposed to be collected and conveyed by a proposed separated sanitary sewer system 
to be constructed by the Developer. The wastewater generated within the western watershed is 
proposed to be collected and conveyed by a proposed combined sewer system to be constructed 
by the Developer. The proposed sewershed limits that comprise the Project are depicted on Figure 
7.3. The proposed separated sanitary sewer systems are described further below and depicted on 
Figure 14.3. 
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The proposed combined sewer system in the northern portions of Georgia Street and within the 

western watershed will connect to the proposed combined sewer system in 22nd Street that is 

proposed to be installed by the Pier 70 project. The Project will coordinate with the SFPUC and 

the Pier 70 project to ensure the necessary capacity for these wastewater flows are accommodated 

by the Pier 70 system. 

 

 Proposed Separated Sanitary Sewer System 

 

The sanitary sewer generated within the Project eastern sewershed will be collected and 

conveyed by a proposed separated sanitary sewer system. The proposed separated sanitary 

sewer system is depicted on Figure 14.3. The separated sanitary sewer system will be 

designed and constructed by the Developer. The separated sanitary sewer design will be 

reviewed and approved by the SFPUC. The proposed separated sanitary sewer system will 

consist of 12-inch diameter collection pipelines that convey sanitary sewer by gravity to a 

pump station located near Delaware Street. The pump station will include an emergency 

back-up generator. The pump station control panel and emergency generator are proposed 

to be located in an enclosure placed in the open space adjacent to Delaware Street and 

Block 9. This facility will be encompassed by a public utility easement. A sanitary sewer 

force main will extend from the pump station southerly in Delaware Street and westerly in 

23rd Street, eventually discharging to the existing combine sewer system in 23rd Street. 

  

The proposed pipelines will be constructed in accordance with the City of San Francisco 

2015 Subdivision Regulations and SFPUC Wastewater Utility Standards. The minimum 

service laterals to the buildings are to be six inches and eight inches, depending on the 

building use, size and demands. Laterals will have a fresh air inlet and trap in compliance 

with the Subdivision Regulations. Manhole covers will be solid with manhole spacing set 

at a maximum of 300 feet apart in linear distance, and up to 350 feet apart with approval 

from the SFPUC, and at changes in pipeline diameter, grade or alignment. Collection 

pipelines will be designed to have sufficient capacity to convey the average day design 

sanitary sewer flows when flowing half full based on depth (d/D = 0.50) and flowing three 

quarters full based on depth (d/D=0.75) for peak day design flows. The slope of the 

collection pipelines will maintain a minimum flow velocity of two ft/sec under average 

flow conditions. See Figure 10.2 depicting the proposed separated sanitary sewer pipeline 

locations relationship to other utilities and street improvements. 

 

Upon completion of construction by the Developer and improvement acceptance by the 

SFPUC, the proposed separated sanitary sewer system will be maintained and owned by 

the SFPUC. 
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14.4.1.1 Northern Connection Alternative 
 
There is an alternative configuration of the separated sewer system that would 
connect to the north, to the Pier 70 Combined Sewer System. This alternative would 
eliminate the pump station located within the Project. The proposed sanitary sewer 
system would be configured to convey the Project sanitary sewer by gravity flow 
to the Pier 70 System located in Maryland Street. This would require accelerating 
to Phase 1 the installation of this pipeline in Maryland Street, north of Humboldt 
Street for both the segment in PPS and the segment in Pier 70 to 22nd Street. This 
will require construction coordination with PG&E’s planned remediation of the 
PPS “Tank Farm” area and construction coordination with Pier 70. This alternative 
is subject to further coordination and evaluation between the Project, Pier 70 and 
SFPUC.  
 

 Proposed Combined Sewer System 
 

The wastewater generated within the Project’s western sewershed will be collected and 
conveyed by a proposed combined sewer system. The proposed combined sewer system is 
depicted on Figure 14.3. The combined sewer system will be designed and constructed by 
the Developer. The combined sewer design will be reviewed and approved by the SFPUC. 
The proposed combined system will consist of collection pipelines ranging from 12” to 18” 
in diameter that convey sanitary sewer and stormwater by gravity to the surrounding 
existing combined sewer facilities in Illinois Street, 23rd Street and 22nd Street. The 
combined sewer system will be designed in accordance with the Subdivision Regulations, 
maintaining four feet of freeboard and designed to protect from flooding related to potential 
overland flows. 
 
Figure 10.2 depicting the proposed combined sewer pipeline locations relationship to other 
utilities and street improvements. 
 
Upon completion of construction by the Developer and improvement acceptance by the 
SFPUC, the proposed combined sewer system will be maintained and owned by the 
SFPUC. The SFPUC acceptance of infrastructure will occur upon the City’ acceptance of 
the public streets associated with each phase.  
 

14.5 Phases for Sanitary Sewer System Construction 
 
The Developer will design and install the new separated sanitary sewer system and combined 
sewer system based on the Project Phasing Plan and as needed to facilitate each specific proposed 
Development Phase. The amount and location of the proposed sanitary sewer facilities installed 
will be the minimum necessary to support the Development Phase. Phase 1 will include the design 
and construction of the separated sanitary sewer pump station and force main discharging to the 
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combined sewer system in 23rd Street. Each Development Phase will connect to the existing 
system as close to the limit of the Development Phase as possible while maintain the integrity of 
the existing system for the remainder of the Project. Repairs and / or replacement of the existing 
facilities necessary to support the proposed Development Phase will be designed and constructed 
by the Developer. Interim sanitary sewer systems will be constructed and maintained by the 
Developer as necessary to maintain existing sanitary sewer facilities impacted by proposed 
Development Phases. 
 
The SFPUC is responsible for maintenance of the existing combined sewer facilities surrounding 
the Project. The Developer will maintain acceptable access through all phases for the SFPUC to 
maintain SFPUC accepted infrastructure. The SFPUC will be responsible for the new separated 
sanitary sewer system and combined sewer system once construction of the Development Phase 
or new sanitary sewer system is complete and accepted by the SFPUC. The Developer will own 
and maintain interim facilities, as required, until completion of the Development Phase.  
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15 STORM DRAIN SYSTEM 
 
15.1 Existing Storm Drain System 
 
The Project site is comprised of two drainage watersheds. The western watershed is collected and 
conveyed by existing on-site inlets, pipelines and pump stations to the existing combined sewer 
system in Illinois Street and 23rd Street. The eastern watershed is collected and conveyed by a 
separated storm system that discharges to the Bay. The existing on-site separated storm system is 
comprised of inlets, pipelines, holding tanks and three existing outfall discharge points to the Bay 
located along the project waterfront. The existing watersheds are depicted on Figure 15.1.  
 
The eastern portion of 23rd Street, east of Station A, overland flows to the east and releases by 
overtopping the shoreline at the eastern terminus of the street. Table 15.1 outlines the areas of the 
existing watersheds. 
 
The existing storm drain infrastructure within the Project does not include any best management 
practices (BMP) to manage or treat stormwater runoff. The existing site conditions are effectively 
100% impervious surfaces comprised of pavement and roof areas. 
 
Table 15.1 Existing Watershed Areas – Combined Sewer Areas 

Point of Connection Drainage Areas 
(Acres) 

Humboldt at Illinois Street 6.38 
23rd at Illinois Street 7.55 
Total Combined System 12.93 

 
Table 15.2 Existing Watershed Areas – Separated Storm Drain Areas 

Point of Connection Drainage Areas 
(Acres) 

Existing Bay Outfalls 14.93 
Overland Flow 0.80 
Total to San Francisco 
Bay 

15.73 
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15.2 Proposed Storm Drain System 
 
The proposed storm drain systems will generally maintain the existing drainage patterns within 
the project site, while reducing the area draining to the City’s combined sewer system. Stormwater 
runoff will continue to be conveyed by both a separated storm system directly to the Bay and 
pipelines connecting to the City’s combined sewer system. The topography and site grading will 
be configured to provide clear differentiation of the two watersheds within the Project, protecting 
from any potential overflow discharges from the combined sewer system to the Bay. 
 

 Proposed Separated Storm Drain System 
 

The stormwater runoff within the eastern watershed is proposed to be collected and 
conveyed by a proposed separated storm system discharging to the Bay via a new outfall 
to be constructed by the Developer. The portions of 23rd Street that formerly drained by 
overland flow to the Bay will be collected and conveyed by the proposed separated storm 
drain system. A curb will be constructed along the south side of 23rd Street to collect 
stormwater from the street immediately north of the existing loading docks. The proposed 
separate storm drain systems will consist of entirely new infrastructure, consolidated into 
a single outfall to the Bay. The proposed system will be designed to convey stormwater 
flows from a 5-year / 3-year design storm. For maintenance and permit compliance 
purposes, an isolation gate with manhole will be installed directly upstream of the outfall 
to allow blocking of stormwater flows to the outfall or rerouting of nonconforming flows 
to the sanitary sewer system. A conceptual configuration of the proposal outfall is depicted 
on Figure 15.4. The proposed pipelines will range from 12 inches to 42 inches in diameter. 
 

 Proposed Combined Sewer System 
 

The stormwater runoff within the western watershed is proposed to be collected and 
conveyed by a proposed combined sewer system to be constructed by the Developer and 
discharging to the existing combined sewer facilities in Illinois Street and 23rd Street.  
 
The existing combined sewer pipeline in 23rd Street is scheduled to be replaced as part of 
the SFDPW Contract 2710J Various Locations No. 28 Pavement Renovation and Sewer 
Replacement Project. The PUC has confirmed the proposed pipeline replacement has 
adequate capacity for the Project’s sanitary sewer and stormwater flows planned to connect 
to this facility. 
 
There is a small portion of this western watershed at the north end of Georgia Street that 
will connect to the combined sewer system in 22nd Street proposed to be constructed by 
Pier 70. 
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The proposed combined sewer system pipelines will range from 12 inches to 18 inches in 

diameter.  

 

The proposed storm drain systems will be designed to maintain the required clearances to adjacent 

utility systems and street improvements. The utility clearances for each street segment are depicted 

on Figure 10.2. The proposed watershed limits that comprise the Project are depicted on Figure 

15.2. The proposed storm drain systems are depicted on Figure 15.3. Table 15.2 outlines the 

acreages of the proposed watersheds. 

 

Table 15.3 Proposed Watershed Areas – Combined Sewer Areas 
Point of Connection Drainage Areas 

(Acres) 
22nd Street  0.49 

Humboldt at Illinois Street 4.33 

23rd at Illinois Street 3.95 

Total Combined Sewer Areas 8.77 
 
Table 15.4 Proposed Watershed Areas – Separated Storm Drain Areas 

Point of Connection Drainage Area 
(Acres) 

Proposed Bay Outfalls 20.25 

Overland Flow 0.00 

Total to San Francisco Bay 20.25 
 

15.3 Design Standards 
 

The proposed storm drain systems will be designed in accordance with the Subdivision Guidelines, 

including the following items: 

 

x Baseline Hydraulic Design Storm – the baseline design storm for new pipelines systems 

is the 5-year, 3-hour rainfall event as per the Subdivision Regulations. 

x Baseline Design Tail Water Elevations – the baseline tail water elevation for 

infrastructure draining to San Francisco Bay is 7.8 as per the Subdivision Regulations.  

x Design Freeboard – the Subdivision Regulations require that the hydraulic grade line 

in pipe systems generally be four feet below the ground surface and no less than two 

feet.  

x Overland Release Design Storm – the Subdivision Regulations require overland release 

provisions for extremely large storm events that exceed the capacity of the storm drain 

system. The design storm for this scenario is the 100-year, 3-hour event. 

x Overland Release Tail Water Elevations – the baseline tail water elevation for the 

overland release analysis is the BFE plus 24-inches of sea level rise. 
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Additional modeling for the 100-year design storm will be completed with a tidal elevation equal 
to the BFE plus 24 inches of sea level rise, consistent with SFPUC standards and as requested per 
subdivision regulations. 
 
15.4 The Stack and Unit 3 
 
The Stack is proposed to be preserved and Unit 3 may be preserved; both structures may potentially 
be adaptively reused. The existing elevation of Unit 3 and Stack is approximately 14. The areas 
surrounding Unit 3 and Stack will need to conform to this lower elevation with either slopes or 
retaining walls. The private separated storm drain system of this localized low point will be 
designed to address sea level rise in excess of 24 inches, including a pump station and tidal 
backflow protection measures. The pump station will be designed to convey flows up to the 100-
year storm event. This pump will be privately owned and maintained and is estimated to require a 
1,000 gpm capacity with no storage. If storage is provided, the pump requirements could be 
reduced significantly.  

 
15.5 Phases for Storm Drain System Construction 
 
The Developer will design and install the new combined sewer system and separated storm drain 
system based on the Project Phasing Plan and as needed to facilitate each specific proposed 
Development Phase. The amount and location of the proposed storm drain facilities installed will 
be the minimum necessary to support the Development Phase. Phase 1 will include the design and 
construction of the separated storm drain outfall to the Bay. Each Development Phase will connect 
to the existing system as close to the limit of the Development Phase as possible while maintaining 
the integrity of the existing system for the remainder of the Project. Repairs and / or replacement 
of the existing facilities necessary to support the proposed Development Phase will be designed 
and constructed by the Developer. Interim storm drain systems will be constructed and maintained 
by the Developer as necessary to maintain existing storm drain facilities impacted by proposed 
Development Phases. 
 
The City will be responsible for the new combined sewer system and separated storm drain system 
once construction of the Development Phase or new storm drain system is complete and accepted 
by the City. The Developer will own and maintain interim facilities, as required, until completion 
of final permanent facilities, as defined in this Infrastructure Plan.  
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16 STORMWATER MANAGEMENT 
 

16.1 Existing Stormwater Management Controls 
 
The existing storm drain infrastructure within the Project does not include any best management 

practices (BMP) to manage or treat stormwater runoff. The existing site conditions are effectively 

100% impervious surfaces comprised of pavement and roof areas. 

 
16.2 Proposed Stormwater Management System 
 

The required Stormwater Management for compliance with the City of San Francisco Storm Water 

Management Requirements (“SMR”) will vary for the portions of the Project that are connected 

to the combined sewer system as compared to those connected to the separated storm drain system. 

Where Development Blocks or roadways / open space are connected to the combined sewer 

system, the Project will reduce the rate and volume of stormwater runoff based on the thresholds 

defined in the SMR. Modified compliance may be allowed for projects in the combined sewer 

system with proven site constraints upon SFPUC approval. Where the Development Block or 

roadway / open space connect to the separated storm drain system, the Project will treat the 

stormwater runoff per the SMR.  

 

The Project will be designed to integrate Low Impact Development (“LID”) elements with 

stormwater treatment BMPs to achieve compliance with the SMR. LID elements will include 

reducing stormwater runoff from impervious surfaces by integrating landscaping, permeable 

surfaces, rainwater harvesting and Living Roofs. Stormwater treatment BMPs include primarily 

plant based BMPs, such as bioretention areas, rain gardens, flow-through planters and Living 

Roofs. Infiltration BMPs may be also considered, but it is anticipated that the low infiltrating soils 

and documented underlying environmental contamination will challenge the feasibility of 

permeable pavements and other infiltration BMPs being used as a stormwater BMP. The 

stormwater treatment BMPs will treat, reuse or infiltrate stormwater runoff prior to discharging to 

the Bay or downstream combined sewer system. See Figure 16.2 depicting the conceptual locations 

and general ownership of the stormwater management system. The actual locations of the green 

infrastructure and stormwater management system will be approved through the Stormwater 

Management Master Plan, the Street Improvement Permit and Stormwater Control Plan review 

and approval process. 

 

Stormwater treatment BMPs will be designed to accommodate sea level rise based on the Project 

BFE. BMPs will be designed using identical design criteria as the storm drain system conveyance 

analysis (i.e. 5-year LOS, BFE and SLR tail water) such that the hydraulic grade line (HGL) is at 

or below the BMP aggregate base section. If hydraulic modeling does not meet HGL requirements, 

the Project shall identify each BMP with the modeled duration of inundation for SFPUC review 

and approval. 
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Any standard or non-standard paving materials used to comply with the SMR, such as permeable 
paving (sidewalk, roadway or open space) shall be maintained by the Project Master Association. 
The City or acquiring agency will not maintain permeable paving used to achieve SMR 
compliance. 
 
The following describes the performance requirements for the stormwater management system 
within each of the storm drain systems. 
 

 Stormwater Management in Separate Storm Drain System Areas 
 
The Project exceeds the threshold of more than 50% impervious in the existing condition 
and considered a Large Project. The stormwater runoff from impervious surfaces will be 
directed to appropriate stormwater treatment BMPs prior to entering the public separated 
storm system, providing enhanced runoff quality prior to discharge to the Bay. The 
treatment BMPs will be designed to manage 90-percent of the 24-hour storm. 
 

16.2.1.1 Development Blocks�
 

Each Development Block will be responsible for achieving compliance with the 
SMR independently. The Development Parcels are generally directly adjacent to 
public and private streets with limited options to treat the stormwater runoff. The 
buildings and spaces within each Development Block will consider site design 
measures to reduce runoff, such as rainwater harvesting, Living Roofs and 
permeable surfaces. The anticipated locations of Living Roofs are depicted on 
Figure 16.2. Stormwater runoff from the impervious areas within the Development 
Blocks that are not treated by a site design measure will be treated by stormwater 
treatment BMPs. The treatment BMPs will be plant based, including bio-retention 
basins, rain gardens and flow-through planters. The private owner of each 
Development Block will be responsible for the design, construction and 
maintenance of the stormwater treatment system to achieve SMR compliance of 
that respective Development Block. 

 
16.2.1.2 Roadways and Open Space�

 
The roadways and open space areas will be designed with integrated plant based 
BMPs. These will include bioretention basins, rain gardens and flow-through 
planters. The treatment BMPs within the public streets will be designed consistent 
with the City’s Green Infrastructure Typical Details. The runoff from the eastern 
portion of 23rd Street will be conveyed to treatment BMP’s located in the Stack 
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Plaza. This is necessary to avoid conflicts between treatment BMP’s and the 
underground high voltage lines in 23rd Street. The Developer is responsible for the 
design and construction of the stormwater BMPs within the Roadways and Open 
Space areas. The City is responsible for maintenance of the stormwater 
management facilities located in the public right-of-way that only treat public street 
and sidewalk runoff. The Developer is responsible for maintenance of stormwater 
treatment facilities that treat a blend of public right-of-way runoff and Development 
Block runoff. 
 

 Stormwater Management in Combined Sewer Areas 
 
The Project is more than 50% impervious in the existing condition within the Combined 
Sewer Areas. The Project will reduce the runoff rate and volume of stormwater discharging 
into the combined sewer system relative to the 2-year, 24-hour design storm. The SMRs 
require that the runoff rate and volume of stormwater within the proposed Combined Sewer 
Area be reduced by 25%. The SMRs acknowledge that some projects have site conditions 
that challenge complying with this reduction. Accordingly, the SMR also allows for a 
Modified Compliance Program (“MCP”) for these types of sites with limitations and 
constraints, such as low soil permeability, high groundwater tables, or limited rainwater 
harvesting opportunities. Under the MCP, individual projects can apply for a modified 
performance to reduce volume reduction targets (down to a minimum of 10% reduction in 
runoff volume) if a proportional additional reduction is made in peak stormwater flow rates 
(up to a maximum credited reduction of 40%).  

�
16.2.2.1 Development Blocks 
 
The Development Parcels are generally directly adjacent to public and private 
streets with limited options to reduce the volume of runoff.   The Project will submit 
a modified compliance application for each individual parcel project for review and 
approval by the SFPUC. Additionally, the project may pursue an “equivalency 
credit” for stormwater volume reduction associated with the non-potable reuse 
proposed at the site, for the SFPUC review and approval. The allowance of a 
volume reduction “equivalency credit” is dependent on the configuration proposed 
non-potable reuse and stormwater management approach. Additional runoff 
volume and rate reductions at each development Block will be implemented as 
needed to achieve compliance with the SMRs. This will include the implementation 
of additional stormwater BMPs, such as Living Roofs, rainwater harvesting, 
permeable surfaces, flow-through planters, rain gardens or bioretention basins. The 
private owner of each development block will be responsible for the maintenance 
of stormwater management facilities within that Development Block. 

Page 153



Potrero Power 7XEXMSR Infrastructure Plan

www.cbandg.com

 
 

age 154 
 

 
16.2.2.1 Roadways 
 
The roadways areas will be designed with integrated plant based BMPs. These will 
include bioretention basins, rain gardens and flow-through planters. The treatment 
BMPs within the public streets will be designed consistent with the City’s Green 
Infrastructure Typical Details. The City will be responsible to maintain the 
stormwater management facilities located within the public right-of-way that treat 
only public street and sidewalk runoff. 
 
The Development Parcels may increase stormwater management and rainwater 
harvesting performance to over-comply and apply to the Roadway areas, assuming 
modified compliance has not been allowed on the parcel project.  
 

16.3 Exempt Areas 
 
The portion of 23rd Street that is existing public right-of-way adjacent to the Project is exempt 
from and not subject to SMRs. See Figure 16.1 depicting the exempt areas. 
 
16.4 Stormwater Control Plans 
 
The Project will prepare stormwater control plans for SFPUC review and approval.  
 
x Roadways / open space improvement projects will submit preliminary Stormwater Control 

Plans (“SCP”) and final SCPs for approval by the SFPUC prior to SFDPW permit issuance, 
where Improvement Plans include stormwater BMPs.  

x Development Block projects will submit preliminary SCPs for SFPUC approval prior to 
issuance of site permit. The final SCP will be submitted to SFPUC during the DBI addenda 
permit process and require SFPUC approval prior to issuance of certificate of final completion.  
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17 DRY UTILITY SYSTEMS 
 
17.1 Existing Dry Utility Systems 
 

 Electric 
 

Within the Project area there are existing overhead and underground Pacific Gas and 
Electric (“PG&E”) 12kV distribution systems. The existing 12kV distribution systems are 
served from the PG&E Substation A. Substation A is located along Illinois Street between 
22nd Street and 23rd Street, adjacent to the Project. With the proximity of Substation A to 
the Project, there are also existing underground electric transmission systems, both 115kV 
and 230kV, adjacent to and within the Project.  
 

 Natural Gas 
 

The site is currently served from existing 2-inch plastic mains in Humboldt Street and 23rd 
Street. There is also a 24-inch PG&E transmission gas main adjacent to Illinois Street, and 
along the Block 13 Western Boundary. The existing 24-inch transmission gas main is 
depicted in Figure 4.2. 
 

 Communications 
 

AT&T and Comcast own and operate existing communication facilities in Illinois Street. 
These facilities are within underground duct banks. There are also existing City of San 
Francisco Communication Department of Technology Information Services (DTIS) 
facilities consisting of overhead lines and cables in underground conduits located in Illinois 
Street adjacent to the Project. 
 

17.2 Proposed Dry Utility Systems 
 
The Developer’s infrastructure obligations include the design and construction of the proposed dry 
utility systems within the Project. These systems will be located in a common, joint trench where 
feasible. The joint trench system will be public and will include facilities such as electric, natural 
gas, communications and street lighting facilities. The utility companies will maintain and operate 
their respective facilities in accordance with their franchise agreements with the City within the 
future public streets. The natural gas system may be located in a separate trench in order to comply 
with PG&E’s separation requirements from a building. The proposed Joint Trench Layout is 
depicted on Figure 17.1. The configuration of the joint trench in 23rd Street may need to incorporate 
alternative layouts or special facilities in order to address the existing high voltage lines in this 
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corridor and the existing loading docks to remain on the south side of the street. The exact location 
of the joint trench in 23rd Street will be determined during the detailed design stage of the project. 
 

 Electric 
 
The total cumulative peak power demand (design) associated with the Project is 
approximately 20 MVA. This has been estimated based on typical utility demands for the 
proposed types of land use and Project climate zone.  
 
The proposed electric distribution system will be installed in the joint trench system. These 
facilities will be located within the proposed public and private streets providing service to 
the various uses throughout the Project. 

 
Electric service to the Project could be provided by PG&E or San Francisco Public Utilities 
Commission Power Enterprise (SFPUC PE). The determination of which entity will supply 
electricity to the Project will be made through the approval of the Master Electric Utility 
Plan and other project agreements. 
 
In the case PG&E is the electric provider, PG&E electric service would be delivered to the 
site at 12kV by connections to existing distribution feeders at the adjacent Substation A. 
Additional new feeders may be required based on existing service capabilities of the PG&E 
facilities.  
 
In the case SFPUC PE is the electrical provider, SFPUC PE service may also be provided 
at 12kV, but would require wholesale interconnections to existing PG&E 12kV facilities 
or require the construction (at SFPUC PE expense) of a new single or multiple 115kV-12 
/ 34.5kV transformer bank substation.  
 
Temporary electric service during construction may be provided by PG&E from existing 
local facilities, or SFPUC PE may provide temporary construction service for the project 
by developing a PG&E Wholesale Distribution Tariff (“WDT”) distribution 
interconnection at no cost to the project. If necessary, the location of a WDT connection 
point will be determined in coordination between the Developer and the SFPUC.   
 
The Project location is in proximity to a number of existing electric transmission and 
distribution facilities. These facilities will be located, potholed and included in all 
Improvement Plans to assure proper coordination and proper clearances for construction 
phasing. The existing distribution facilities that bisect the Project and serve uses to the 
north will be relocated. The relocation of these facilities will be coordinated such that 
service disrupting will be minimized. 
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The Project will be responsible for trenching, installing conduit and substructures required 
to complete a fully operational electric distribution system. The distribution system 
elements such as switches, transformers and cables, will be provided by the electric 
provider. The costs associated with the installation of these elements will be pursuant to 
the applicable CPUC tariffs (for PG&E) or per the Rules and Regulations Governing 
SFPUC Electric Service, Distribution Line Extensions and Service Line Extensions (for 
SFPUC PE).  
 

 Natural Gas 
 

The total cumulative peak gas demand (design) for the Project is approximately 340 Mcfh. 
This is based on typical utility demands for specific types of land use and Project climate 
zone. 
 
The gas distribution system is planned to be an element of a joint trench system. On some 
streets, in order to provide ten feet of separation between proposed building structures and 
gas piping systems, gas mains may require to be separated from the joint trench into a gas 
only trench. The Developer will be responsible for construction of gas mains within the 
proposed roadway network.  
 

 Lighting 
 

The project will install a street lighting system on all streets. The street lights and system 
within the public streets will be owned and maintained by the SFPUC. The light features 
and poles within the public streets will be selected from the SFPUC catalogue and be 
consistent with the SFPUC design standards for spacing, photometrics and installation 
details. The light systems within the private streets, parks and plazas will be privately 
owned and maintained by the Project Master Association. 

 
 Communications 

 
The communications systems are planned to be an element of a joint trench or common 
trench system. 
 
AT&T, Comcast and DTIS will provide new service for the proposed Project as 
participants in the joint trench system. Facilities will be placed in franchised areas. The 
Project will be responsible for trench cost to accommodate AT&T, Comcast and DTIS, as 
well as installing conduits and substructures for AT&T and DTIS. Some of the project 
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AT&T costs may be reimbursable based on applied tariffs. Comcast will provide the 

placement of their facilities at their own expense. 

 

 Renewables 

 
The project will comply with the San Francisco Green Building Code Better Roof 

requirements, which will include photovoltaic generation on a portion of the roofs 

providing additional on-site renewable energy resources. The photovoltaic generation on-

site will be subject to the power provider’s requirements.  

 

Solar photovoltaic arrays could be located on various project rooftops and interconnected 

with a proposed Project dry utility system to serve the distribution system capable of 

balancing captive supply and demand resources. The Project will reduce energy losses in 

transmission and distribution, increasing efficiency of the electric delivery system. The 

Project will be backed up by the Project Electric System and will not supply all project 

electrical demand. 

 

 All-Electric Building Heating and Cooling 

 

The project may elect to eliminate the use of natural gas for space heating and domestic 

water use, which would reduce operational greenhouse (“GHG”) emissions and limit on-

site combustion. During the design of the mechanical system for each building, the 

feasibility of systems that provide for all-electric space heating and domestic hot water 

production shall be explored. However, future utility rates and the impact on affordability 

will be considered as part of the determination of feasibility made by the Project Sponsor 

for using all-electric systems for building heating and cooling.   

 

17.3 Proposed Dry Utility System Phasing 
 

The Project will design and install the new joint trench system as-needed to facilitate a specific 

proposed Development Phase, and consistent with the requirements of the Project Phasing Plan. 

The amount and location of the proposed joint trench installed will be the minimum necessary to 

support the Development Phase. The new Development Phase will connect to the existing systems 

as close to the edge of the Development Phase area as possible while maintaining the integrity of 

the existing system for the remainder of the Project. Repairs and/or replacement of the existing 

facilities necessary to support the proposed Development Phase will be designed and constructed 

by the Developer. Temporary joint trench or overhead facilities and poles may be constructed and 

maintained by the Developer as necessary to maintain service to existing buildings or adjacent 

properties as necessary. 
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18 23RD STREET – PRIVATE STREET SCENARIO 
 

The eastern segment of 23rd Street is currently privately owned. The street is intended to be 

constructed to public street standards and is proposed to be dedicated as a public street with 

Department of Public Works approval. Approval and acceptance of this segment of 23rd Street as 

a public street is subject to extinguishing an existing private PG&E high voltage line easement 

within this corridor. Accordingly, the potential for this segment of 23rd Street to remain a privately 

owned and maintained street has been considered. In this private street scenario, the public utility 

systems planned within this corridor, as described in the previous sections, will be reconfigured to 

minimize public utility installations within the private portion of 23rd Street. The following is a 

description of each utility system and the potential reconfigurations that will be considered in the 

23rd Street private street scenario. 

 

18.1 Auxiliary Water Supply System (AWSS) 
 

The AWSS pipeline corridor through the project site will provide connections to the 

pipeline to be constructed by Pier 70 in Maryland Street to the north and to the existing 

pipeline at the 23rd Street / 3rd Street intersection. An alternative route of the AWSS pipeline 

through the project site utilizing Humboldt Street and Georgia Lane will eliminate 

placement of the AWSS pipeline within the 23rd Street private street segment. This 

alternative route is depicted on Figure 18.1.  

The utility configurations and separations within these segments of Humboldt Street and 

Georgia Lane will be adjusted to accommodate the addition of the AWSS pipeline. This 

will require placement of pipelines within the curb bulb-outs planned at the pedestrian 

crossings of Humboldt Street, which are less than 100 feet long. The segments of utilities 

within these bulb-outs will be installed in a steel sleeve as required by the SFPUC and 

DPW. The modified utility sections for these segments of Humboldt Street and Georgia 

Lane are depicted in Figures 18.4. 

 

18.2 Sanitary Sewer System 
 

As described in Section 14, there are two alternatives configurations of the proposed 

separated sanitary sewer system: 

(1) On-Site Pump Station with a force main connecting to the existing combined sewer 

pipeline within the existing public right of way segment of 23rd Street. 

(2) Northern Connection Alternative with gravity flow connecting to the combined 

sewer system planned to be installed by Pier 70 to the north. This alternative 

eliminates the on-site pump station and force main in 23rd Street. Refer to Figure 

18.3. 
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For the first alternative in the 23rd Street private street scenario, an alternative route of the 
sanitary sewer force main through Humboldt Street and Georgia Lane will eliminate 
placement of the force main within the 23rd Street private street segment. The force main 
will connect to the new gravity combined sewer pipeline in Georgia Lane just south of 
Humboldt Street intersection. This alternative route of the sanitary sewer force main is 
depicted in Figure 18.2. 

The utility configurations and separations within these segments of Humboldt Street and 
Georgia Lane will be adjusted to accommodate the addition of the sanitary sewer force 
main as previous discussed. The utility sections for these segments of Humboldt Street and 
Georgia Lane are depicted in Figures 18.4. 

18.3 Low Pressure Water 
 
There is an existing low-pressure water pipeline within the private segment of 23rd Street 
in order to provide service to the adjacent properties to the south. A publicly maintained 
low pressure water line will be necessary through the 23rd Street private street segment in 
order to maintain service to adjacent properties and provide redundancy to the systems 
within the Project. Service laterals to the blocks along the north side of 23rd Street will not 
be allowed to connect to the existing main within 23rd Street in order to avoid laterals 
crossing the existing high voltage line. 

18.4 Storm Drain System 
 
The high point elevation of 23rd Street within the Project will be positioned at the public / 
private ownership line. Accordingly, the watershed division will be at this line as well and 
the private street segment will be entirely within the separated storm drain watershed. A 
storm drain pipeline will be installed within the private segment of 23rd Street to convey 
runoff to the public storm drain system planned within Delaware Street to the north, 
eventually discharging to the Bay via the proposed Project stormwater outfall. The storm 
drain pipeline within this segment of 23rd Street will be private in the private street 
scenario. 

18.5 Joint Trench System 
 
The configuration of the joint trench in 23rd Street may need to incorporate alternative 
layouts or special facilities in order to address the existing high voltage lines in this corridor 
and the existing loading docks to remain on the south side of the street. The exact location 
of the joint trench in 23rd Street will be determined during the detailed design stage of the 
project. 
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19 NO PG&E SUBAREA SCENARIO 
 
This plan includes the redevelopment of the entire PG&E Subarea, such that the planned 
infrastructure could support the full development program contemplated. However, the PG&E 
Subarea redevelopment is subject to PG&E’s long-range facilities planning. Portions of the PG&E 
Subarea may or may not ultimately be redeveloped. In the scenario that the PG&E Subarea is not 
redeveloped, the majority of the planned infrastructure within the PG&E subarea will not be 
constructed. The modifications to the planned infrastructure are further described below and 
depicted on Figure 19.1. 
 
The western extent of Humboldt Street and utilities, except low pressure water, will be terminated 
at the western boundary of the Power Station Subarea with a turnaround that is compliant with the 
SFFD Fire Code. The sidewalk adjacent to the turnaround will be reduced to 6-feet. The western 
extent of Craig Lane will terminate at the intersection with Louisiana Street. A private driveway 
will be provided from this intersection to the loading dock planned on the north side of Block 1. 
 
The low pressure water may be extended through the PG&E Subarea with Phase 1 in order to 
provide a redundant point of connection. This pipeline would be installed within the existing water 
line easement that is in favor of the Power Station Subarea, as depicted on Figure 19.1. 
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20 AMENDMENTS 

Notwithstanding any provision in the Development Agreement, pursuant to Section 11.5 of the 
Development Agreement, any amendments to this Infrastructure Plan shall be in writing and 
executed by the Parties to the Development Agreement.  The Controller, the Mayor, and the City 
Engineer shall provide a written determination of whether a proposed amendment constitutes a 
Material Amendment pursuant to the criteria in Section 20.2, and, so long as one of the foregoing 
parties concludes that such proposed amendment is material, then such proposed amendment shall 
be considered material.  Any amendment that is not deemed a Material Amendment shall be 
considered a Non-Material Amendment. Following Public Works’ denial of an exception to the 
Subdivision Regulations required to implement the Infrastructure Plan, an amendment that is 
otherwise consistent with the Subdivision Code and regulations shall be considered a Non-
0aterial Amendment. 

20.1 Non-Material Amendments 

Any amendment to this Agreement that does not constitute a Material Change may be agreed to in 
writing by Developer, the Planning Director and the Public Works Director, with the consent of 
any City Agency whose rights or obligations would be affected by the proposed Non-Material 
Amendment.    

20.2 Material Amendments  

Any amendment that would: (i.) materially increase the risk for a negative impact to the City’s 
General Fund, as determined by the Controller; (ii.) materially increase a City Agency’s 
obligations, or materially lessen the primary benefits to the City, as determined by the Mayor; or 
(iii.) materially increase the risk of a negative impact on City property as determined by the City 
Engineer, will be deemed a “Material Amendment” and will require approval by Developer, the 
Mayor, and the Commission for any agency with a Commission, or Director for any agency 
without a Commission, of any consenting agency whose rights, obligations, or facilities would be 
affected by the proposed Material Amendment.   
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Exhibit I 
Transportation Plan 

I. TRANSPORTATION SUSTAINABILITY FEE 

Payment by Developer. Developer shall pay to SFMTA the “Transportation 
Sustainability Fee” in accordance with Planning Code section 411A and Section 5.8 of the 
Development Agreement, subject to any annual escalation permitted by the Section 5.8.2 of the 
Development Agreement, that SFMTA will use and allocate in accordance with Section I.B below. 
The Transportation Sustainability Fee must meet all requirements of, and will be payable on all 
Buildings in accordance with Planning Code sections 411A.1-411A.8 and the Development 
Agreement. Initially capitalized and other terms not listed below are defined in the Development 
Agreement. All references to the Development Agreement include this Transportion Program.     

Accounting and Use of Transportation Sustainability Fee by SFMTA. Planning Code 
section 411A.7 will apply except as follows: The Treasurer will account for all Transportation 
Sustainability Fees paid for each Building in the Project (the “Total Fee Amount”). SFMTA will 
use an amount equal to or greater than the Total Fee Amount to pay for uses permitted by the TSF 
Fund under Planning Code section 411A.7 (including SFMTA and other agencies’ costs to design, 
permit, construct, and install a series of transportation improvements) in the area surrounding or 
serving the Project Site (the “Transportation Improvements”). SFMTA and other implementing 
agencies will be responsible for all costs associated with the design, permitting, construction, 
installation, maintenance, and operation of the Transportation Improvements above the Total Fee 
Amount. Examples of Transportation Improvements that SFMTA may fund with the Total Fee 
Amount include:  

• Muni Metro East (MME): Capital costs associated with an expanded facility for on-site 
storage and operation during facility rebuilding, capacity for expanded bus and LRV fleet, 
and tracks for storage. 

• Core Capacity Improvements: Automation of train controls to reduce wait times between 
trains, and reduce delays.  

• Cesar Chavez Bike Connection: Improve bicycle and pedestrian circulation in the area 
known as “the Hairball” – Cesar Chavez Street, Bayshore Boulevard and Potrero Avenue 
and Highway 101.  

• East-West Bike Connector: Implementation of a connection across Caltrain tracks, likely 
between 17th Street and Owens Street, to connect the 4th Street bikeway and the 17th Street 
bikeway.  

• Bus Overhaul Program: Mid-life overhauls on the New Flyer fleet of 40-foot and 60-foot 
motor coaches, and 40-foot and 60-foot trolley coaches to improve vehicle reliability, 
reduce incidents of breakdowns, and prevent service interruptions and additional costly 
repairs. 
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• Light Rail Vehicles: Procure LRVs to expand Muni’s fleet and to replace LRVs that are 
nearing the end of their useful life. 

• Pedestrian Improvements: Create sidewalks where there are none, considering physical 
feasibility, support of abutting property owners, and impact on utilities. Specific focus 
should be given to streets in Dogpatch including 23rd Street between Pennsylvania Street 
and the San Francisco Bay and between Illinois Street, Mariposa Street and Cesar Chavez 
Street. 

• Traffic Calming Improvements: Traffic calming measures as warranted in Dogpatch and 
Potrero Hill. Specific focus should be given to streets including the Indiana and Minnesota 
corridors in the Dogpatch neighborhood, and the 17th and 18th Street corridors in the 
Potrero Hill neighborhood, and areas in both neighborhoods impacted by freeway access. 

• 18th Street Bridge Safety Enhancements: Propose conceptual designs to enhance safety 
on the existing 18th Street overpass over Highway 280.  

• Water Transit: If service is proposed by the completion of Project buildout that meets the 
criteria in this section and is aligned with San Francisco’s Guiding Principles for Emerging 
Mobility Services and Technologies, then up to $2.5 million for pilot program for expanded 
network of water transit connections within San Francisco. Funds may be used for 
operations only, unless the provider is a public transportation agency, in which case funds 
may be used either for operations or in support of capital needs. To be eligible for these 
funds, a service must demonstrate alignment with San Francisco’s Guiding Principles for 
Emerging Mobility Services and Technologies. The service must also meet the following 
criteria: 

o Provision of regularly scheduled service, with allowance that the schedule may shift 
over the course of the pilot period to be responsive to population 
changes/population needs; 

o Service to multiple locations along San Francisco’s northern waterfront and 
central/southern Bayfronts; 

o Duration of a pilot program is no less than 18 months; 

o Provision to the City of raw data and analysis, developed in accordance with 
methodology developed by the City, evaluating the success of the pilot program; 

o All trips supported by the funds are available to the public (no private trips); and, 

o The operator must have verifiable experience operating service of a similar scale 
and with similar operating characteristics and a demonstrated history of compliance 
with local, state, and federal regulatory requirements. 
 

• Safe Streets Around Jackson Park: Transportation-related elements that support safe 
streets around a renovated Jackson Park, once it is an approved City project. Two-and-a-
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half million dollars ($2,500,000.00) will be used to support any of the following 
improvements, if warranted: street and sidewalk improvements, accessibility 
improvements, upgraded crosswalks, striping, traffic signals or signage, traffic calming 
such as speed humps, and/or corner bulbouts.  

With respect to the Transportation Improvements, nothing in this Transportation Program 
will prevent or limit the City’s absolute discretion to: (i) conduct environmental review in 
connection with any future proposal for improvements; (ii) make any modifications or select 
feasible alternatives to future proposals that the City deems necessary to conform to any applicable 
laws, including CEQA; (iii) balance benefits against unavoidable significant impacts before taking 
final action; (iv) determine not to proceed with such future proposals; or (v) obtain any required 
approvals for the improvements.  

II. TDM PLAN 
 

Developer shall implement the Transportation Demand Management Plan (the “TDM 
Plan”) attached as TP Schedule 1 and otherwise comply with FEIR Mitigation Measure M-TR-5, 
attached as TP Schedule 2. Developer shall record the Development Agreement (which includes 
the TDM Plan) against the Project Site and the provisions of the TDM Plan shall be enforceable 
though the notice of violation procedures of the Planning Code, except that the Zoning 
Administrator may impose a penalty of up to Two-Hundred and Fifty Dollars ($250.00) per 
violation of the TDM Plan. The TDM Plan ensures that vehicle trips associated with the Project 
will not exceed eighty nine percent (89%) of the vehicle trips that the Project would otherwise 
generated, as calculated for the Project in the FEIR and the Technical Memorandum–Potrero 
Power Station Mixed-Use Development Project Estimation of Project Travel Demand, April 2018. 
The TDM measures (the “TDM Measures”) detailed in the TDM Plan, made in consultation with 
the relevant agencies, achieves the TDM Plan’s modal commitment.    
 
III. SFMTA CONTACT  

SFMTA commits to designating a staff person to assist in implementing the transportation 
related components of the Project, including this Exhibit, the Devlopment Agreement, and the 
FEIR. This staff person will be a point person for the Developer and the community.  

IV. RPP PERMITS  

The Project will not be eligible for Residential Parking Permits under San Francisco 
Transportation Code section 405. Developer has agreed that such restriction will be included in 
the CC&Rs.  

V. SFMTA EMPLOYEE RESTROOM 
 

A subsequent license agreement between the SFMTA and the Project will include 
provisions related to following:  
 

• Project’s obligation to build a restroom pursuant to SFMTA specifications.  



 I-4 

• License for SFMTA employees (operators, inspectors, parking control officers, and 
supervisory staff) to access property to use the restroom. 

• SFMTA employee use of the restroom permitted on a 24/7 basis. 

• The restroom will be for the exclusive use of SFMTA employees. 

• Developer is responsible for maintenance and repair of the restroom. 

Developer is responsible for keeping the restroom insured against damage, destruction, and loss. 

VI. MUNI BUS SHELTER 
 

• Developer will provide a shelter that meets SFMTA’s specifications with regard to 
overhang, seating, provision of electricity, space for signage/real-time information, 
accessibility, and other elements. 

• The SFMTA shall have access to shelter elements to update maps, signage, and other 
customer-serving information. 

• Developer will be responsible for seeking any required encroachment permits for the 
shelter, with SFMTA’s support. 

• Non-SFMTA advertising may not be displayed on or within any part of the shelter. 

• Developer is responsible for maintenance and repair of the shelter. 

 



 

TP Schedule 1 
TDM



 

TP Schedule 2 
EIR Mitigation Measure M-TR-5



TP Schedule 2 

Mitigation Measure M-TR-5 (Variant): Implement Measures to Reduce Transit Delay  
Performance Standard. The project sponsor shall be responsible for implementing 

transportation demand management (TDM) measures to limit the number of project- generated 
vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR- estimated values 
of each of the phases of project development (performance standard), as shown in the table below. 
The number of vehicle trips by phase to meet the above stated performance standard shall be 
included in the approved TDM Plan.  

 

Monitoring and Reporting. Within one year of issuance of the project’s first certificate 
of occupancy, the project sponsor shall retain a qualified transportation consultant approved by the 
SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle trips in 
accordance with an SFMTA and San Francisco Planning Department agreed upon monitoring and 
reporting plan, which shall be included as a part of the approved TDM Plan. The vehicle data 
collection shall include counts of the number of vehicles entering and exiting the project site on 
internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for three weekdays. The 
data for the three weekdays (Tuesday, Wednesday or Thursday) shall be averaged, and surveys 
shall be conducted within the same month annually. A document with the results of the annual 
vehicle counts shall be submitted to the Environmental Review Officer and the SFMTA for review 
within 30 days of the data collection, or with the project’s annual TDM monitoring report as 
required by the TDM Plan (if the latter is preferable to Environmental Review Officer in 
consultation with the SFMTA).  

The project sponsor shall begin submitting monitoring reports to the Planning Department 
18 months following 75 percent occupancy of the first phase. Thereafter, annual monitoring reports 
shall be submitted (referred to as “reporting periods”) until eight consecutive reporting periods 
show that the fully built project has met the performance standard, or until expiration of the 
project’s development agreement, whichever is earlier.  

If the City finds that the project exceeds the stated performance standard for any 
development phase, the project sponsor shall select and implement additional TDM measures in 
order to reduce the number of project-generated vehicle trips to meet the performance standard for 
that development phase. These measures could include expansion of measures already included in 
the project’s proposed TDM Plan (e.g., providing additional project shuttle routes to alternative 

Mitigation Monitoring and Reporting Program 
 

TABLE A (CONTINUED) 
MITIGATION MEASURES ADOPTED AS CONDITIONS OF APPROVAL FOR THE PROPOSED PROJECT AND PROJECT VARIANT 

Potrero Power Station Mixed-Use Development Project 15 December 2019 
Mitigation Monitoring and Reporting Program Planning Department Case No. 2017-011878ENV 

Mitigation Measure 
Responsibility for 
Implementation Mitigation Schedule 

Monitoring/ 
Reporting 
Responsibility 

Monitoring Actions/ 
Schedule and Verification 
of Compliance 

EIR Section 4.E Transportation and Circulation (cont.) 

Project Variant:  
Mitigation Measure M-TR-5 (Variant): Implement Measures to Reduce Transit Delay 

Performance Standard. The project sponsor shall be responsible for implementing 
transportation demand management (TDM) measures to limit the number of project-
generated vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR-
estimated values of each of the phases of project development (performance standard), as 
shown in the table below. The number of vehicle trips by phase to meet the above stated 
performance standard shall be included in the approved TDM Plan. 

Project 
Development 

Phase 

Maximum P.M. Peak Hour Vehicle Trips 

Project Variant No PG&E Subarea Scenario 

Phase Total 
Running 

Total Phase Total 
Running 

Total 

Phase 1 370 370 370 370 

Phase 2 440 810 440 810 

Phase 3 250 1,060 250 1,060 

Phase 4 630 1,690 670 1,730 

Phase 5 240 1,930 240 1,970 

Phase 6 280 2,210 NA NA 
 

Monitoring and Reporting. Within one year of issuance of the project’s first certificate of 
occupancy, the project sponsor shall retain a qualified transportation consultant approved 
by the SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle 
trips in accordance with an SFMTA and San Francisco Planning Department agreed upon 
monitoring and reporting plan, which shall be included as a part of the approved TDM Plan. 
The vehicle data collection shall include counts of the number of vehicles entering and exiting 
the project site on internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for 
three weekdays. The data for the three weekdays (Tuesday, Wednesday or Thursday) shall 
be averaged, and surveys shall be conducted within the same month annually. A document 
with the results of the annual vehicle counts shall be submitted to the Environmental Review 
Officer and the SFMTA for review within 30 days of the data collection, or with the project’s 
annual TDM monitoring report as required by the TDM Plan (if the latter is preferable to 
Environmental Review Officer in consultation with the SFMTA). 

Project sponsor, a 
qualified transportation 
consultant approved by 
the SFMTA 

Within one year of 
issuance of the project’s 
first certificate of 
occupancy: the first 
monitoring of daily and 
p.m. peak period (4 p.m. 
to 7 p.m.) vehicle trips in 
accordance with an 
SFMTA and San 
Francisco Planning 
Department agreed 
upon monitoring and 
reporting plan. 
Ongoing: A document 
with the results of the 
annual vehicle counts 
shall be submitted to the 
Environmental Review 
Officer and the SFMTA 
for review within 30 days 
of the data collection, or 
with the project’s annual 
TDM monitoring report 
as required by the TDM 
Plan (if the latter is 
preferable to ERO in 
consultation with the 
SFMTA). 

Planning Department 
staff and SFMTA  

Considered complete when 
eight consecutive reporting 
periods show that the fully 
built project has met the 
performance standard, or 
until expiration of the 
project’s development 
agreement, whichever is 
earlier. 



TP Schedule 2 

destinations, increases in tailored transportation marketing services, etc.), other measures 
identified in the City’s TDM Program Standards Appendix A (as such appendix may be amended 
by the Planning Department from time to time) that have not yet been included in the project’s 
approved TDM Plan, or, at the project sponsor’s discretion, other measures not included in the 
City’s TDM Program Standards Appendix A that the City and the project sponsor agree are likely 
to reduce peak period driving trips.  

For any development phase where additional TDM measures are required, the project 
sponsor shall have 30 months to demonstrate a reduction in vehicle trips to meet the performance 
standard. If the performance standard is not met within 30 months, the project sponsor shall submit 
to the Environmental Review Officer and the SFMTA a memorandum documenting proposed 
methods of enhancing the effectiveness of the TDM measures and/or additional feasible TDM 
measures that would be implemented by the project sponsor, along with annual monitoring of the 
project-generated vehicle trips to demonstrate their effectiveness in meeting the performance 
standard. The comprehensive monitoring and reporting program shall be terminated upon the 
earlier of (i) expiration of the project’s development agreement, or (ii) eight consecutive reporting 
periods showing that the fully built project has met the performance standard. However, 
compliance reporting for the City’s TDM Program shall continue to be required.  

If the additional TDM measures do not achieve the performance standard, then the City 
shall impose additional measures to reduce vehicle trips as prescribed under the development 
agreement, which may include on-site or off-site capital improvements intended to reduce vehicle 
trips from the project. Capital measures may include, but are not limited to, peak period or all-day 
transit-only lanes (e.g., along 22nd Street), turn pockets, bus bulbs, queue jumps, turn restrictions, 
pre-paid boarding pass machines, and/or boarding islands, or other measures that support 
sustainable trip making.  

The monitoring and reporting plan described above may be modified by the Environmental 
Review Officer in coordination with the SFMTA to account for transit route or transportation 
network changes, or major changes to the development program. The modification of the 
monitoring and reporting plan, however, shall not change the performance standard set forth in 
this mitigation measure.  



Transportation Plan Schedule 1 
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1 INTRODUCTION 
The Potrero Power Station (“PPS") development is 
located on a 29-acre site in San Francisco’s Central 
Waterfront area. PPS will include a mix of uses 
including residential, commercial, laboratory, retail, 
hotel, and open space. The site benefits from proximity 
to the waterfront and the Dogpatch neighborhood’s 
retail and transportation options found on Third 
Street, as well as a relatively flat topography and close 
access to downtown San Francisco. 

WHY TRANSPORTATION 
DEMAND MANAGEMENT (TDM) 
TDM measures in general, and those described further 
in this plan specifically, work together to reduce vehicle 
miles traveled (VMT) trips by expanding mobility 
options and incentivizing the use of spatially and 
environmentally efficient modes. As discussed in the 
January 2018 Update of the Planning Department’s 
TDM Technical Justification document 
(https://sfplanning.org/transportation-demand-
management-program), achieving one point for a 
number of TDM measures proposed as part of the 
Project, including Shuttle Bus Services, Tailored 
Transportation Marketing Services, On-site Affordable 
Housing, and Unbundled Parking, is equivalent to approximately one percent reduction in VMT. Targeted programs 
strengthen the benefits of investments in bicycle and pedestrian infrastructure and the site’s proximity to major 
transit nodes by reinforcing awareness of these options, breaking down barriers to incorporating them in travel 
routines, and incentivizing habitual use.  

This TDM Plan reaffirms PPS’s commitment to sustainability and to minimizing the Project’s contribution to traffic 
congestion. It encourages the site’s residents, employees, and visitors to use the most environmentally friendly and 
spatially efficient mode possible for each trip, with an emphasis on cycling, walking, and higher capacity modes.  

The urban form planned at PPS and this TDM Plan are consistent with City of San Francisco policies that aim to 
encourage the use of transit and other non-auto modes of transportation, as well as the City’s efforts to manage the 
transportation impacts of new development. The Plan was developed using San Francisco’s new TDM Program per 
Planning Code Section 169 (‘Ordinance’) as a guide, and the PPS team used the Ordinance’s framework to scale the 
site’s programs appropriately. 

Many campuses have implemented TDM programs to reduce VMT and find the optimal balance of transportation 
modes to accommodate growth. Genentech implemented an aggressive TDM strategy in 2006 that included programs 
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such as shuttle service and parking cash-out accompanied by comprehensive marketing and communications through 
an online employee portal. Since implementation, Genentech’s drive-alone mode share has decreased by almost 30%, 
decreasing carbon emissions from 4.5 tons per employee to 1.9. Similarly, Stanford University’s extensive TDM 
program, which has for years included meaningfully priced parking, transit subsidies, and incentive programs, has 
affected a substantial decrease in single-occupancy vehicle (SOV) commuting, from 72% in 2002 to 46% in 2011. 
Moreover, these programs serve campuses that grew rapidly during the periods noted, but this growth was not 
accompanied by substantial increases in parking. These two examples, along with many others from developments 
and employers across the country, attest to the power of thoughtfully crafted TDM programs.  

Given these successes, robust TDM programs are becoming expected aspects of new developments in San Francisco 
and beyond. In early 2017, the City enacted a TDM Ordinance that requires developers to establish TDM programs 
scaled to the amount of parking they plan to build on-site. This ordinance reinforced existing policies that aimed to 
encourage the use of non-auto modes, such as the city’s Transit First Policy, which was established in 1973 and 
amended to include pedestrians and bicyclists in 1999. New residents and office tenants also increasingly demand 
convenient access to quality multimodal infrastructure, and in urban areas like San Francisco, they assume that 
parking will be treated as a limited commodity that will be priced based on occupancy levels and market rates. 

TDM AT POTRERO POWER STATION 
This document includes a discussion of TDM measures and transportation investments aligned with the categories 
and measures included in the TDM Ordinance menu of measures, as well other transportation investments the 
Project is considering that fall outside the TDM Ordinance. The latter measures are aligned with the spirit of the TDM 
Ordinance and support and leverage the effects of TDM at the site and around the City. Notice(s) of Special 
Restrictions will be recorded, memorializing the TDM measures provided for each land use category per building and 
other associated requirements for the life of the Project. In addition to the implementation of TDM measures 
amounting to 75 percent of the applicable target as defined in the Planning Commission’s TDM Program Standards, 
the Project is required by Mitigation Measure M-TR-5 of the Project’s Environmental Impact Report (EIR) to reduce 
the number of Project-generated vehicle trips during the p.m. peak hour by an estimated 11 percent as compared to 
estimated automobile trips calculated at the P.M. Peak Hour for the Project. This 11 percent reduction is accounted 
for in the maximum vehicle trips shown in Table 1. If the estimated 11 percent reduction is not achieved, additional 
TDM measures are required to be implemented as further explained in Chapter 3 of this document under the heading 
Compliance and TDM Plan Adjustments. 

Most measures will be implemented as part of the vertical development of each building, while some, such as the 
improvement of walking conditions, which the Project will accomplish by creating streets with sidewalks that meet 
the Better Streets Plan standards, will be provided as part of the Project’s sitewide improvements. The 
implementation of each   is further specified in the Project’s Phasing Plan’s Phasing Table.  
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Figure 1 Maximum P.M. Peak Hour Vehicle Trips per Phase  

Project 
Development 

Phase 

Maximum P.M. Peak Hour Vehicle Trips Per Phase 

Estimated 
Permitted Phase 

Total  

EIR Estimated 
Phase Total  

Cumulative Maximum 
Permitted Trips 

Cumulative EIR 
Estimated Trips 

Phase 1 370 413 370 413 

Phase 2 430 491 800 904 

Phase 3 260 288 1,060 1,193 

Phase 4 620 699 1,680 1,892 

Phase 5 240 269 1,920 2,161 

Phase 6 290 320 2,210 2,482 

 

Single Access/No PG&E Sub Area Scenario 

Because the Developer does not control the PG&E sub-area (about 4.8 acres on the northwest corner of the project 
site; see Chapter 2, Figure 2-2, page 2-6), and development of land uses within the PG&E sub-area would only occur 
when and if PG&E determines it is feasible to relocate the existing utility infrastructure and operations, it is possible 
that development of the PG&E sub-area could be delayed. Until the PG&E sub-area is developed, Humboldt Street 
may not be improved to connect the Project site to Illinois Street and, therefore, it is possible that the Project site would 
be accessible only via 23rd Street for a period of time (possibly until Maryland Street is improved to connect to the 
Project site as part of the Pier 70 Mixed-Use development).  

During the time that the Project site is only accessible by 23rd Street (i.e., until such time that access if provided by 
Humboldt Street, Maryland Street, Georgia Lane, or another street other than 23rd Street), the Developer shall be 
responsible for implementing TDM measures necessary to limit the number of project-generated vehicles entering or 
exiting the project site to a maximum of 600 vehicles per lane per hour inbound and 600 vehicles per lane per hour 
outbound during the weekday pm peak hour (Single Access Performance Standard).  Once a second means of vehicle 
egress to and from the Project site is made available, the maximum vehicle trips reflected in Figure 1 will apply.  As 
with the evaluation of maximum P.M. peak hour vehicle trips per phase discussed above, the determination of the 
weekday pm peak hour vehicular traffic generated by the Project for purposes of evaluating adherence to the Single 
Access Performance Standard will follow the monitoring methods outlined in Chapter 3. 
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Figure 2 PPS Phasing Plan 

 

A GUIDE TO THIS DOCUMENT 
Chapter 2 includes a discussion of point-generating TDM measures. Given that the Potrero Power Station Mixed-Use 
Development Project (the “Project”) is a master planned project, which will be governed by a Development 
Agreement, in any event the Development Agreement conflicts with Planning Code Section 169, the Development 
Agreement shall apply.  The project sponsor, SFMTA, and the Planning Department have prepared this TDM plan as 
an alternate means of satisfying the intent of Planning Code Section 169 for all new construction proposed by the 
Development Agreement and Design for Development within the Project Site Boundary.  As noted below, some of the 
TDM measures will be implemented as a part of the constructi0n of particular buildings (called “Vertical 
Improvements”), some will be implemented on a district-wide basis, independent of any particular building (called 
“Horizontal Improvements”), while others will be implemented operationally, as appropriate for the measures 
identified in this TDM Plan. A TDM Coordinator will be hired to be responsible for implementation of all TDM 
measures, and for administering and managing monitoring and reporting requirements as further specified in 
Chapter 3.  

The Project would rezone and establish development controls for a multi-phased, mixed-use development at the 
Project Site. The Project would include amendments to the General Plan, including the Central Waterfront area plan, 
and Planning Code and create a new Potrero Power Station Special Use District (SUD). The SUD would establish land 
use controls for the Project Site and incorporate design standards and guidelines in a new PPS Design for 
Development document. References to the Planning Code (“Code”) within this TDM Plan, and in the PPS Design for 
Development document, are references to the City of San Francisco Planning Code as it exists as of the date of the 
Project’s Development Agreement. Initially capitalized terms not expressly defined herein are defined in the 
Development Agreement or, if not defined in the Development Agreement, in the Code. 
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Figure 3 PPS Land Use Plan  
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2 PLANNED TDM MEASURES AND 
TRANSPORTATION STRATEGIES 

This initial TDM Plan consists of a package of measures that will work together to effect behavioral change and reduce 
vehicle miles travelled. These measures include infrastructure improvements, incentives, and ongoing programs, 
many of which have been successfully implemented in other urban, mixed-use environments. The obligation to 
implement certain measures will rest with the Project’s Developer as part of sitewide improvements to the Project 
Site. Sitewide improvements are items such as streets and open space improvements that are distinct from new 
buildings.  The obligation to implement other measures will be implemented with new buildings or vertical 
improvements. Following the description of each measure, emboldened text details the requirement for 
implementation of each specific TDM measure.  

TDM ORDINANCE MEASURES 
The TDM measures recognized by the City through the TDM Ordinance guidance materials are organized according 
to the categories set forth in the guidance materials. These categories include:  

• INFO – Information Services   

• ACTIVE – Active Transportation  

• PKG – Parking Management and Policies  

• HOV – High Occupancy Vehicle Measures  

• CSHARE – Car Share and Scooter Share  

• FAMILY – Family-Supportive Measures   

• DELIVERY – Delivery-Supportive Measures  

• LU – Land Use 

TDM Ordinance Category: INFO 

INFO-1: Multimodal Wayfinding Signage within Buildings  

• Applies to: Residential, Office, Retail and Other (PDR) 

Building signage and wayfinding to indicate points of connection between different modes can help increase people’s 
understanding of their non-auto travel options (see Figure 3). Each building lobby will include signage directing 
individuals to physical TDM measures within and adjacent to the building, such as bicycle parking, locker rooms, car-
share, etc. Where appropriate, signage within building lobbies may also include site-wide features, such as shuttle and 
bus stop locations. Signage can also indicate the nature and location of nearby transit or bicycle routes and the 
location of bicycle parking.  

Implementation.  Multimodal wayfinding signage will be designed and installed within each new building at PPS.   
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Figure 3 Wayfinding Examples 

 
Sources: sagittandy.blogspot.com/ (left), MIG/SVR (center), Takeform (right) 

 

INFO-2: Real-Time Transportation Information Displays 

• Applies to: Office  

Making such information readily available can increase residents' awareness of local transit options and can facilitate 
efficient trip planning and the use of non-auto modes. This measure consists of providing real-time transportation 
information to Potrero Power Station employees and visitors of Office buildings. Depending on the technologies 
available by the time the first phase of the Project is built, information could be displayed on screens in lobbies (see 
Figure 4) and other high traffic areas, as well as on a potential Project website and other communications channels.  

Implementation.  Each new building containing more than 25,000 square feet of office uses, will include dynamic 
transit information displays in building lobbies or use a similar approach based on state-0f-the-practice technology at 
the time of building design.  

Figure 4 Transit Information Screen Displays  

 

 

 

 

 
 

Source: TransitScreen 

 

INFO-3: Tailored Transportation Marketing Services  

• Applies to: Residential, Office and Retail  

A strong communication and marketing campaign is critical to the success of any TDM program, ensuring that 
residents, employees, and visitors receive information about relevant resources and incentives at appropriate times 
and through channels that are easily accessible. Incorporating consistent branding into all communications can help 
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create a sense of place and establish a cohesive identity for the transportation program. Branding can be used to 
emphasize that resident, employees, and visitors can travel seamlessly through the area.  

The Potrero Power Station will develop a cohesive marketing effort to promote all transportation options to and from 
the site, including biking, walking and public transit. As part of a site-wide marketing campaign, Potrero Power 
Station will develop transportation welcome packets to inform new residents and employees of the range of 
transportation options available to them. These packets will likely include up-to-date information on local and 
regional transit services (including maps, schedules and fares) and where transit passes can be purchased, bicycle 
wayfinding maps, and nearby car share locations, in addition to other relevant travel information. They could also 
include sources for additional web-based transportation materials (e.g., 511.org, NextBus, and the San Francisco 
Municipal Transportation Agency website). Finally, the packets will include up-to-date information on the range of 
transportation benefits available, including any relevant details on how to take advantage of these benefits. This 
strategy will ensure that a lack of knowledge is not a barrier to choosing non-driving modes.  For Office and Retail 
land use categories, representing the bulk of employees on site, personal consultation for each new employee will be 
provided accompanied by a request for a commitment to try new transportation options. A commitment could include 
a pledge, for example, to try transit, carpooling, bicycling, or walking within the first month of beginning employment 
at the Project site. Employees of Retail Land Use categories will also be offered a one-time financial incentive as 
further described below.  

Implementation.  The Project’s TDM Coordinator will provide new residents and employees with a transportation 
welcome packet upon move-in or receipt of notification of new employee. These informational packets will be updated 
annually as local transportation options change. The TDM Coordinator will also engage in ongoing efforts to provide 
information on and market the use of non-auto modes and available transportation incentives.  

The Project’s TDM Coordinator will offer all employees of Retail and Office Land Use categories a personal 
transportation consultation and request for a commitment to try new transportation options.  

In addition to the above, the TDM Coordinator will offer retail employees a one-time financial incentive amounting to 
at least 25 percent of the cost of a monthly Muni only “M” pass for one month, or equivalent value in e-cash loaded 
onto a Clipper Card. Outreach will be conducted to employees on an annual basis to encourage adoption of 
sustainable commute policies.  

 

TDM Ordinance Category: ACTIVE 

ACTIVE-1: Improved Walking Connections  

• Applies to: Residential, Office and Retail  

High quality street design can greatly improve overall walking conditions, enhance access to transit, and facilitate 
safer and more convenient pedestrian and bicycle connections. A pedestrian-oriented urban design is essential for 
residents, employees, and visitors to fully take advantage of all available transportation options and programs 
throughout a site and nearby.  

Potrero Power Station’s street cross sections are being developed with state-of-the-practice street design principles in 
mind. Streets within the development will be consistent with the Design for Development and Infrastructure Plan 
documents, both of which have been prepared in consultation with SFMTA, DPW and Planning Department to reflect 
the goals of the Better Streets Plan and urban street design guidelines from the National Association of City 
Transportation Officers (NACTO) (see an example of a street designed using NACTO guidelines in Figure 5). The 
Project is also committed to continuing the Blue Greenway pedestrian and bicycle trail through the site, along the 
Bayfront and 23rd Street. These improvements will help shape the overall neighborhood environment and enable 
other TDM measures to succeed.  



 TDM PLAN | POTRERO POWER STATION 
Associate Capital 

 

Nelson\Nygaard Consulting Associates Inc. | 9 

Implementation.  The Project will construct sidewalks and streets in conformance with the Design for Development 
and Infrastructure Plan, which have been prepared in consultation with SFMTA to ensure that streets will be safe and 
comfortable for non-motorized users and include features including wide sidewalks, clear crossings, and high-quality 
bicycle infrastructure.  The sidewalks and streets will be constructed in phases, per the Project’s Phasing Plan. 

Figure 5 Complete Streets Design Features 

 
Source: New York City Department of Transportation 

 

ACTIVE-2: Bicycle Parking in Compliance with Code Requirements 

• Applies to: Residential, Office, Retail and Other (PDR) 

Safe and convenient bicycle parking is a key ingredient for creating a bicycle friendly environment. PPS intends to 
provide bicycle parking space at the Code-required amount, consistent with the PPS Special Use District (SUD). There 
are several methods of providing secure (Class I) bicycle parking spaces for residents and employees. Bicycle rooms or 
cages can be placed at convenient locations within Buildings or in nearby public spaces, and bicycle owners who 
qualify can receive a key or access card to use the space (often the same card used to access an elevator or parking 
garage). Supportive amenities such as showers and lockers will also be provided for use by employees. 

On-street Class II bicycle racks in highly visible locations will also be provided to facilitate short-term bicycle parking. 
Bicycle racks will be easy to use and located in the most visible and convenient parts of the building frontage (near 
entrances to establishments at PPS). Public bicycle parking is often considered secure when it is situated in well-lit, 
highly visible areas. 

Implementation.  Each new building will include Class I bicycle parking spaces and Class II bicycle parking spaces in 
accordance with the requirements of the PPS SUD.  
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ACTIVE-3: Showers and Lockers for Employees 

• Applies to: Office, Retail and Other (PDR) 

Showers and lockers located near bicycle rooms can allow those who have to bicycle, walk or run longer distances to 
rinse off and change from clothing suitable for cycling to work attire, eliminating one potential barrier to cycling, 
walking or running to work. As such, the development will provide showers and lockers for office, retail, and PDR 
employees in amounts required by the PPS-SUD.  

Implementation.  Each new building will install and maintain showers and lockers in or near bicycle storage in 
accordance with the requirements of the PPS-SUD.   

 

ACTIVE-5A: Bicycle Repair Stations 

• Applies to: Residential, Office and Retail  

Maintenance can be a key barrier to using a bicycle as a primary transportation mode. Fix-it stations can address this 
barrier by providing a place to complete bicycle repairs that could include a fix-it pole (to allow bicycles to be hoisted 
off the ground for easier access) and bicycle tools. These fix-it stations can also be equipped with up-to-date bicycle 
maps, information on bicycle-related programming on-site or nearby, and other information for cyclists.  

Implementation.  Each new building will install a regularly maintained bicycle fix-it station similar to the one shown 
in Figure 6 in or immediately adjacent to bicycle storage.  The bicycle fix-it station will be fitted with a fix-it pole or 
other mechanism to hold bicycle for repair, appropriate tools, and bicycle-related information, each in the manner 
required by the Design for Development.  

Figure 6 DERO Bicycle Fix-it Station 

 
Source: DERO  
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TDM Ordinance category: PKG 

PKG-1: Unbundle Parking  

• Applies to: Residential, Office and Retail  

 “Unbundling” parking means that the cost of parking is separate from the cost of residential and commercial units. It 
is an increasingly common practice in urban areas, and the City of San Francisco requires residential developments to 
unbundle parking.  

Unbundling parking cost changes parking from a required purchase to an optional amenity, so that households can 
choose how many spaces they wish to lease or purchase. This approach provides a cost savings to households who 
decide to dispense with their cars, and it can help attract households who wish to live in a transit-oriented 
neighborhood where it is possible to live well with only one car, or even no car, per household. Thirty percent of San 
Francisco households do not own a vehicle.1  

For this measure to work optimally for office, the users of parking – not their building managers or employers – must 
be the ones who ultimately pay daily or monthly costs.  

Implementation.  Each new building will unbundle parking costs.  This means for Residential uses, parking costs will 
not be included in the sale or lease price.  For Office and Retail uses, employers shall not pay the cost of parking for its 
employees. 

 

PKG-2: Short-Term Daily Parking Provision 

• Applies to: Retail  

Paying a lump sum for unlimited use of any service results in people using that service more, as there is no refund for 
less use.  Parking demand works the same way: drivers paying a monthly fee to park are effectively paying a big fee for 
the first day of parking and then every day after parking is free, encouraging driving on days when other choices may 
have been a reasonable option.  To shift the decision-making and reduce excess parking demand, parking will be 
managed at an hourly or daily rate only, without a long-term parking option for retail employees or visitors.  

Specifically, any available parking within the shared parking supply could be used by site visitors at an hourly or daily 
rate.  Visitors could include residential, office or hotel guests and retail, assembly space and open space users. Grocery 
Store parking would be dedicated for grocery use during business hours and on the same block as the grocery store. 
For additional information regarding general assumptions for the Project’s parking system, see PKG-4: Minimize 
Parking Supply.  

Implementation. Potrero Power Station parking facilities shall not offer a parking rate or pass for a term longer than 
one day for employees and visitors of the Retail Land Use. Additionally, no discounted rate shall be offered for weekly, 
monthly or similar time-specific periods. 

 
1 U.S. Census, American Community Survey 2013, five-year estimates  
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PKG-4: Minimize Parking Supply 

• Applies to: Residential 

Building excessive parking leads to increased automobile use, contributing to more vehicle trips, increased traffic 
congestion, higher housing costs, and greater greenhouse gas emissions. Given the large number of households with 
no vehicle and the demand for housing in San Francisco, a limited supply of parking, could be expected to attract a 
high proportion of residents without vehicles, which in turn should result in fewer vehicle trips from the development. 
The Project site will be directly served by high-quality transit and is in a neighborhood that is already facing vehicular 
congestion, which further discourages driving and parking.  

Through the Design for Development, the Project has established maximum Residential parking ratio of 0.6 spaces 
per unit, which is lower than the neighborhood average. 

The Project will provide parking, both within each block and a centralized parking garage. Upon completion of all 
phases of the Project, no more than 0.6 spaces shall be provided per residential unit.  Due to the phased nature of the 
Project, the Project may construct more or less than 0.6 spaces per unit within each building or phase.  Any off-street 
parking spaces or stalls that would result in the cumulative off-street parking ratio exceeding 0.6 spaces per unit may 
not be used for any parking purpose and must be physically separated to preclude use of such spaces until such time 
that sufficient residential development is completed to bring the parking ratio into conformance with the maximum 
0.6 space per unit requirement. 

 

TDM Ordinance Category: HOV 

HOV-2: Shuttle Bus Service 

• Applies to: Residential, Office and Retail  

Providing shuttle service to nearby regional transit hubs can reduce a barrier to commuting by transit. PPS will 
provide shuttle service to the 16th Street BART station and the 22nd Street Caltrain station as depicted in Figure 5.6.1 
of the PPS Design for Development, unless otherwise agreed upon with SFMTA. The shuttle shall be sized to target a 
capacity utilization of approximately, but no greater than 85 percent. If the 85 percent capacity utilization standard is 
exceeded, the size or number of shuttles in operation shall increase.  

The proposed service would run every 15 minutes during weekday peak periods and would comply with all applicable 
laws and regulations. The service would be open to the public and free to users, unless otherwise agreed upon with 
SFMTA. See Figures 5.6.2, 5.21.1 and 5.21.2 of the Design for Development for designated on-site shuttle stop 
locations for legal loading and unloading, and preliminary dimensions.  

Implementation.  As detailed in the Development Agreement, the Project shall provide a shuttle with connections to 
16th Street BART and the 22nd Street Caltrain terminal.  

San Francisco Municipal Transportation Agency is planning new Muni service (55 Dogpatch) that would parallel the 
east-west route, and the agency is planning significant service increases on the T-Third over the long term that would 
obviate the need for supplemental north-south service. The Project team’s intent is to provide sufficient service to 
meet the needs of PPS residents, employees, and visitors, and to complement Muni service once the 55 Dogpatch is in 
place.  
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TDM Ordinance Category: CSHARE 

CSHARE-1: On-Site Car Share Parking 

• Applies to: Residential, Office, Retail and Other (PDR) 

Allowing residents, workers, and visitors to rent cars on-site can make it easy for people who do not have a car (or 
who have a limited number of cars per household) to have access to a vehicle when needed (e.g. to run errands that 
require hauling heavier items).  The Project will provide car-share spaces in convenient locations in buildings on-site. 
Spaces will be located in high-visibility parking spots within publicly-accessible parking facilities, with clear exterior 
signage to increase visibility and emphasize the convenience of car share.  

Implementation. Each new building shall provide the number of car-share parking spaces required by the SUD. 

Figure 7 Zipcar Car-Share 
 Source: Flickr, Marcin Wichary 

 

TDM Ordinance Category: FAMILY 

FAMILY-2: On-Site Child Care 

• Applies to: Residential, Office, and Retail  

Providing child care services on-site can help minimize a key barrier for parents to taking non-auto modes to work. In 
doing so, it can reduce travel needs for both residents and employees by eliminating an extra round trip to a separate 
childcare destination. A minimum of 12,000 square feet of child care will be provided within buildings at the Project 
Site of which at least 6,000 square feet shall be provided by Phase 2 and the total 12,000 square feet delivered by 
Phase 4. The Phasing Plan attached to the Development Agreement may be revised from time to time in accordance 
with the Project’s Development Agreement.  An on-site child care provider(s) will be identified, and a facility (or 
facilities) consistent with best practices will be designed. 

Implementation.  The Project shall provide on-site child care facilities pursuant to the requirements of the Phasing 
Plan attached to the Development Agreement.  
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TDM Ordinance Category: DELIVERY  

DELIVERY-1: Delivery Supportive Amenities 

• Applies to: Residential and Office 

Providing storage space for perishable groceries can have a direct effect on reducing trips by encouraging and 
facilitating online ordering. Where this type of measure has been implemented without direct staff monitoring at all 
times, building residents typically access deliveries through a locker system with unique pick-up codes that include 
the locker number and access times for the delivery recipient. Regardless of the precise method, providing some kind 
of secure place for delivery storage can allow residents and employees to confidently arrange for deliveries, even if 
they may not be able to pick items up or get them to their own refrigerator or pantry immediately.   

Implementation.  Each new Residential and Office building will provide in-building lockers that are refrigerated 
and/or allow for dry storage of sensitive or perishable deliveries.  

 

TDM Ordinance Category: LAND USE  

LU-2: On-Site Affordable Housing 

Residents living in affordable housing typically own fewer cars per household than residents of market-rate units. 
Thirty percent of the Residential Units produced by the Project will be Affordable Housing Units pursuant to the 
Project’s Affordable Housing Plan. Inclusionary Rental Units will be restricted, on average, to a Housing Cost that is 
affordable to Households earning not more than 72% of Area Median Income (AMI) and not more than 99% AMI for 
inclusionary for-sale units, pursuant to the Project’s Affordable Housing Plan. 

Implementation.  The Project will provide significant affordable housing on-site in accordance with the requirements 
of the Development Agreement’s Affordable Housing Plan.  

 

ADDITIONAL TDM AND TRANSPORTATION STRATEGIES 
In addition to the TDM measures described in the last section, PPS plans to make further important investments in 
transportation infrastructure and programs in the spirit of encouraging the use of non-auto modes.  

 

While not included in the City’s TDM Ordinance menu of measures, the additional measures shown in Figure 8 will 
also facilitate successful implementation of the full transportation program, tying program areas together and 
ensuring critical pieces of infrastructure exist to support use of other on-site transportation programs. For example, 
provision of transit layover facilities is essential to maximizing the impact of a multimodal transit subsidy, much like 
high quality bicycle routes are key to encouraging enough site users to consider cycling a primary travel option and, in 
turn, make full use of on-site bicycle parking.  
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Figure 8 Additional Transportation Strategies 

Strategy Area Additional Transportation Strategies Related TDM Measures 

Program 
Management and 
Implementation 

Expanded role of TDM coordinator to include coordination 
with fresh food-related shops, vendors, and for events at the 
site 

§ Strategic Multimodal 
Signage/Wayfinding 

§ Real-time Travel Information 
§ Transportation Welcome Packets 

and Ongoing Transportation 
Marketing Campaign 

Transit Provision of layover space and operational needs for the 55 
Dogpatch Muni route on 23rd Street 

§ Shuttle Bus Service 
§ Multimodal Transportation Subsidy 

Required Transportation Sustainability Fee 

Bicycle Investment in completing the Blue Greenway through the site § Bicycle Parking 
§ Bicycle Repair Station and 

Maintenance Services 
§ Showers and Lockers for Employees 
§ Improved Walking Conditions 

Traffic-calmed interior roadways 

Space allocated for bike share docks 

Loading Ample curb frontage allocated to passenger and commercial 
loading 
 

§ Multimodal Transportation Subsidy 
§ Minimize Parking Supply 
§ Cold/Dry Storage for 

Grocery/Package Delivery 

 

Bike Share Docks 

PPS plans to make adequate space available for bike share at the site. Access to bike share will be provided in high-
traffic areas near key buildings and site entrances, facilitating easy and convenient use of the bike share system. This 
will serve to further reinforce the site’s multimodal brand. 

Figure 9 Bay Wheels Dock 

 
Source: SFMTA   
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3 TDM PLAN IMPLEMENTATION 
 

RELATIONSHIP TO THE PLANNING CODE 
References to the Planning Code or Code herein are references to the City of San Francisco Planning Code as it exists 
as of the date of the Project’s Development Agreement. Future changes to the Planning Code may apply to the Project 
pursuant to the terms of the Development Agreement. Refer to Potrero Power Station Design for Development, 
Appendix D for key provisions of the Planning Code as of the effective date of the Development Agreement. 
References to the TDM Plan include the TDM Measures as required by the TDM Program (guided by Planning Code 
Section 169) and the Mitigation Measure M-TR-5; and all monitoring and requirements for both. 

TDM COORDINATOR 
The Project’s TDM Coordinator is crucial to the successful implementation and oversight of the Project’s TDM Plan. 
This person will manage the roll-out of all programs, including managing vendors and engaging with new site residents, 
tenants and employees to introduce them to the site’s transportation offerings through welcome packets, consultations, 
and other digital or online materials. The TDM Coordinator may be an employee of the developer or the position may 
be contracted with a third-party provider of TDM measures. The TDM Coordinator shall be delegated authority with 
the appropriate resources to coordinate and implement the TDM Plan.  

The purpose of the TDM Coordinator is to provide oversight and management of the Project’s TDM Plan 
implementation. In this way, a single representative for the Project is aware of and responsible for the orderly and 
timely implementation of all aspects of the TDM Plan and can adequately manage the components of the TDM Plan. 
This is especially important when implementation of individual measures is undertaken by different individuals or 
entities. The TDM Coordinator may also implement certain elements of the TDM Plan, thereby also acting as a provider 
of certain programmatic measures (see detail below). The primary responsibilities of the TDM Coordinator are: 

• To serve as a liaison to the San Francisco Planning Department regarding the administration and 
implementation of the TDM Plan for the life of the Project including notifying the San Francisco 
Planning Department of new contract information if TDM Coordinator changes;  

• To facilitate City staff access to relevant portions of the property to conduct site visits, surveys, 
outreach, inspection of physical measures, and/or other empirical data collection, and facilitate in-
person, phone, and/or e-mail or web-based interviews with residents, tenants, employees, and/or 
visitors;  

• To ensure that TDM measures required for the Project are implemented. This will include certifying 
that physical (e.g., requisite bicycle parking supply and quality; bicycle repair station; car-share 
parking, etc.) and programmatic (e.g., tailored transportation marketing services, contributions or 
incentives for sustainable transportation, etc.) measures for the building are in place for the time 
period agreed to in the conditions of approval and that they are provided at the standard of quality 
described in the Planning Department’s TDM Program Standards (https://sfplanning.org/transportation-
demand-management-program);  

• To prepare and submit ongoing compliance forms and supporting documentation, along with the 
associated administrative fee (https://sfplanning.org/resource/fee-schedule-applications), to the 
Planning Department; 

• To manage monitoring and reporting requirements as described below; 

• To request a TDM Plan review by Planning Department staff if changes to the plan are desired; and  
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• To work with Planning Department staff to correct any violations through enforcement proceedings, 
if necessary. The TDM Coordinator should participate in any trainings/workshops offered by the City, 
on a regular basis, as they become available (e.g., on an annual basis).  

 

MONITORING AND REPORTING 
The TDM Program includes three monitoring and reporting processes. The first process occurs prior to issuance of the 
First Certificate of Occupancy (San Francisco Department of Building Inspection) for a Vertical Improvement. The 
second process occurs after the First Certificate of Occupancy is issued by the San Francisco Department of Building 
Inspection and the Vertical Improvement is operational. It includes monitoring of physical measures, as well as vehicle 
trip reduction to ensure compliance with Mitigation Measure M-TR-5, as further described below. M-TR-5 is included 
as Attachment B of this TDM plan. An optional third process to revise an approved TDM Plan is also provided, which 
may occur at any point after approval of the Development Agreement. The TDM Program Standards along with this 
TDM Plan describes all three processes, as further described under Monitoring Documentation. Planning Department 
staff will conduct a site visit once every three years to confirm all approved physical measures in the TDM Plan continue 
to be implemented and/or installed. TDM coordinators will be informed in advance of these site visits. If the Project is 
in good standing (i.e., submits satisfactory Ongoing Monitoring and Reporting Forms for five consecutive years), then 
the annual requirement will shift to one submittal every three years. If, at any time, the Project fails to demonstrate 
satisfactory ongoing monitoring and reporting, the Project may be required to revert back to an annual submittal 
schedule until the Project again demonstrates five consecutive years of satisfactory monitoring and reporting. 

Pre-Occupancy Monitoring and Reporting 
For every Vertical Improvement that is an entire building, a Notice of Special Restrictions referencing this TDM Plan 
shall be recorded on the deed of the property before a Building Permit can be issued. This must occur before a site 
inspection is conducted. Prior to the issuance of a First Certificate of Occupancy for a given Vertical Improvement, the 
TDM Coordinator shall facilitate a site inspection by Planning Department staff to confirm that all applicable physical 
measures in the TDM Plan have been implemented and/or installed. This process is more fully described as follows: 

Prior to the site visit, TDM Coordinator shall provide to Planning Department staff a Pre-Occupancy Monitoring and 
Reporting Form including 1) a copy of the TDM Plan 2) TDM Coordinator contact information 3) a copy of a signed 
letter stating that the TDM Coordinator agrees to distribute a copy of the TDM Plan with new employee packets, tenant 
lease documents, and/or deeds to each new employee or tenant and 4) documentation that approved programmatic 
measures in the TDM Plan have or will be implemented as required.  

Within 30 days of the Pre-Occupancy Monitoring and Reporting Form submittal, Planning Department staff will review 
the documentation of the programmatic measures in the TDM Plan and schedule a site visit. During the site visit, 
Planning Department staff will verify that physical measures are provided as specified in the TDM Plan and complete 
corresponding sections of a Pre-Occupancy Monitoring and Reporting Form for programmatic measures. Planning 
Department staff will then review the documentation and finalize a Pre-Occupancy Monitoring and Reporting Form. 
This process, starting from the scheduled site visit date, shall not take longer than 30 days. The First Certificate of 
Occupancy from the Department of Building Inspection shall not be issued until the TDM Coordinator receives an 
approved Pre-Occupancy Monitoring and Reporting Form.  

The administrative fee associated with the TDM Plan Review Application covers the cost of pre-occupancy monitoring 
and reporting. 
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Ongoing Monitoring, Evaluation, and Refinement  

TDM Measures 

During the established monitoring period, Planning Department staff will verify that the TDM Coordinator is 
maintaining physical measures and continuing to provide programmatic measures as specified in the TDM Plan. The 
TDM Coordinator will submit annual Ongoing Monitoring and Reporting Forms and supporting documentation, along 
with the associated administrative fee, as further described under “Monitoring Documentation”.  

No monitoring and reporting is required for land use category D (e.g. PDR) projects on an ongoing basis, although site 
visits may be performed by Planning Department staff without being subject to the ongoing administrative fee. TDM 
Coordinators will be informed in advance of these site visits.  

Trip Reduction 

In addition to the monitoring of the TDM measures mentioned above, monitoring for the purposes of reducing vehicle 
trips consistent with Mitigation Measure M-TR-5: “Implement Measures to Reduce Transit Delay” will also be 
implemented as stated below.  

Within one year of issuance of the PPS’s First Certificate of Occupancy, a qualified transportation consultant approved 
by the SFMTA will begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle trips in accordance with an 
SFMTA and San Francisco Planning Department agreed upon monitoring and reporting plan, as stated within this 
section of this TDM Plan.  

A document with the results of the annual daily and p.m. peak hour vehicle counts shall be submitted to the Planning 
Department’s Environmental Review Officer and SFMTA for review within 30 days of the data collection or with the 
Project’s annual TDM Monitoring Report as agreed to by the Environmental Review Officer in consultation with the 
SFMTA.  

Monitoring Methods 

The TDM Coordinator shall prepare, or work with a third-party consultant to prepare, TDM Monitoring Reports that 
will include all the requirements for Pre-Occupancy and On-going Monitoring and Reporting requirements per the 
TDM Program Standards and data collected by qualified transportation consultant for review and approval by the 
Planning Department’s Environmental Review Officer and the SFMTA for Mitigation Measure M-TR-5. The TDM 
Monitoring Report shall include the following components or comparable alternative methodology and components as 
approved or provided by Planning Department staff: 

• Trip Count: The vehicle data collection shall include counts of the number of vehicles entering and 
exiting the Project site on internal streets at the site boundaries on 22nd, Illinois, and 23rd Streets 
for three weekdays during the p.m. peak period (4 p.m. to 7 p.m.). The data for the three weekdays 
(Tuesday, Wednesday, or Thursday) shall be averaged, and the surveys shall be conducted within the 
same month annually. The qualified transportation consultant shall submit the proposed 
methodology for the Planning Department’s approval prior to conducting the components of the trip 
count. It is anticipated that the Planning Department will have a standard trip count methodology 
developed and available to project sponsors at the time of data collection. 

• Documentation of Plan Implementation: The TDM Coordinator shall work in conjunction with the 
Planning Department to submit and successfully complete  Ongoing Monitoring and Reporting 
Forms, which includes the data collected on Mitigation Measure M-TR-5 as an Appendix,  to document 
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the implementation of TDM Program elements and other basic information during the reporting 
period. These forms shall be included in the TDM Monitoring Report submitted to Planning 
Department staff. 

• Degree of Implementation: The TDM Monitoring Report shall include descriptions of the degree of 
implementation (e.g., how many tenants or visitors the TDM Plan will benefit, and on which locations 
within the site measures will be/have been placed, etc.) 

• Assistance and Confidentiality: Planning Department staff will assist the TDM Coordinator on 
questions regarding the components of the TDM Monitoring Report and shall ensure that the identity 
of individual survey responders is protected. Additional methods (described below) may be used to 
identify opportunities to make the TDM Program more effective and to identify challenges that the 
program is facing.  

Monitoring Documentation 

TDM Monitoring Reports for both the TDM measures and trip reduction shall be submitted to the Planning 
Department 18 months following 75 percent occupancy of the first Development Phase. Thereafter, annual TDM 
Monitoring Reports (referred to as “reporting periods”) shall be submitted until eight consecutive reporting periods 
show that the fully built Project has met the performance standard, or until expiration of the Project’s Development 
Agreement, whichever is earlier. The monitoring and reporting requirements for the TDM measures per the TDM 
Program’s Standards shall continue for the Life of the Project, beyond the expiration of the Project’s Development 
Agreement. 

 

Compliance and TDM Plan Adjustments 

If the vehicle trip monitoring data indicates that the Project has exceeded the maximums set forth in Table 1, 
additional TDM measures shall be selected and implemented to reduce the number of Project-generated vehicle trips 
to meet the maximum for that Development Phase. These measures could include expansion of measures already 
included in the Project’s proposed TDM Plan (e.g., providing additional project shuttle routes to alternative 
destinations, increases in tailored transportation marketing services, etc.), other measures identified in the City’s 
TDM Program Standards Appendix A (as such appendix may be amended by the Planning Department from time to 
time) that have not yet been included in the project’s approved TDM Plan, or, at the Developer’s discretion, other 
measures not included in the City’s TDM Program Standards Appendix A that the City and the Developer agree are 
likely to reduce peak period driving trips.  

Where additional TDM measures are required pursuant to the paragraph immediately above, the Developer shall 
have 30 months to demonstrate a reduction in vehicle trips to meet the performance standard. If the performance 
standard is not met within 30 months, the Developer shall submit to the Environmental Review Officer and the 
SFMTA a memorandum documenting proposed methods of enhancing the effectiveness of the TDM measures and/or 
additional feasible TDM measures that would be implemented by the Developer, along with annual monitoring of the 
Project-generated vehicle trips to demonstrate their effectiveness in meeting the performance standard. The 
comprehensive monitoring and reporting program related to Mitigation Measure M-TR-5 shall be terminated upon 
the earlier of (i) expiration of the Project’s Development Agreement, or (ii) eight consecutive reporting periods 
showing that the fully built project has met the performance standard. However, compliance reporting for the City’s 
TDM Program shall continue to be required.  

If the additional TDM measures do not achieve the performance standard, then the Developer shall select additional 
measures to reduce vehicle trips, which may include on-site or off-site capital improvements intended to reduce 
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vehicle trips from the Project. Capital measures may include, but are not limited to, peak period or all-day transit-only 
lanes (e.g., along 22nd Street), turn pockets, bus bulbs, queue jumps, turn restrictions, pre-paid boarding pass 
machines, and/or boarding islands, or other measures that support sustainable trip making. The monitoring and 
reporting plan described above may be modified by the Planning Department in coordination with the SFMTA to 
account for transit route or transportation network changes, or major changes impacting the Project Site. The 
modification of the monitoring and reporting plan, however, shall not change the performance standards set forth 
herein. 

Single Access Performance Standard/No PG&E Sub Area Scenario 

The determination of the weekday pm peak hour vehicular traffic generated by the Project for purposes of evaluating 
adherence to the Single Access Performance Standard will follow the monitoring methods outlined herein.  Based on 
the annual TDM Monitoring Report, as well as Pre-Occupancy and On-going Monitoring and Reporting requirements 
of this TDM Plan, the City shall determine whether the number of project-generated vehicles exceeds or will exceed 
the Single Access Performance Standard within that year.  If the City determines the Single Access Performance 
Standard has been, or will be exceeded, Developer shall select and implement additional TDM measures and/or on-
site or off-site capital improvements in order to reduce the number of Project-generated weekday pm peak hour 
vehicle trips to meet the Single Access Performance Standard.  If the additional TDM measures and/or on-site or off-
site capital improvements selected by the project sponsor are not sufficient to achieve the Single Access Performance 
Standard, then the project sponsor shall implement additional measures selected by the City to reduce vehicle trips, 
which may include on-site or off-site capital improvements intended to reduce vehicle trips from the project.  
Potential capital improvements could be the construction of Maryland Street between 23rd Street and 22nd Street (in 
the event that the Pier 70 Project does not construct the Maryland Street improvements connecting the Pier 70 and 
Potrero Power Station sites within the time period anticipated in the Pier 70 Project’s EIR and Phasing Plan).  

If the City requires installation of off-site improvements identified in the two year SFMTA Capital Improvement 
Program and/or identified as mitigation or improvement measures to which other development project(s) are to 
make a fair-share contribution, the City will enter into a fair-share agreement with the Developer to provide for 
reimbursement to Developer of its costs that exceed its fair-share contribution toward the improvement(s).  The 
developer shall be responsible for the full cost of any on or off-site capital improvements that are not improvements 
identified in the SFMTA Capital Improvement Program and/or identified as mitigation or improvement measures to 
which other development project(s) are to make a fair-share contribution.  Developer shall be responsible for 
obtaining any required approvals for any such on or off-site improvements, such as environmental clearance, street 
improvement permits, encroachment permits, and/or sidewalk legislation.  

TDM Plan Update (Optional)  
At any time after the approval of the Development Agreement, the Developer may propose an update to the TDM Plan 
by submitting a TDM Plan Update Application and associated application fee. The Planning Department shall ensure 
that the amended TDM Plan meets the TDM Program Standards that were in effect at the time that the Development 
Agreement was approved or the TDM Program Standards in effect at the time that the TDM Plan Update Application 
is filed, if elected by PPS. Possible reasons that the Developer may request to update the TDM Plan include altering 
the TDM measures within the TDM Plan or reducing or increasing the number of Accessory Parking spaces associated 
with the Project. The point values associated with TDM measures may be updated and new TDM measures may be 
added. If these updates have occurred, a TDM Coordinator can select from and use the associated point values of 
these updated or new measures for their TDM Plan Update. 

  



 TDM PLAN | POTRERO POWER STATION 
Associate Capital 

 

Nelson\Nygaard Consulting Associates Inc. | 21 

 

 

 

APPENDIX A 
 

Excerpts from Potrero Power Station TDM Application 
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Transportation Plan Schedule 2 
EIR Mitigation Measure M-TR-5 

 



TP Schedule 2 

Mitigation Measure M-TR-5: (Dependent on approval of Proposed Project OR Project 
Variant)  

Proposed Project:  
Mitigation Measure M-TR-5: Implement Measures to Reduce Transit Delay  
Performance Standard. The project sponsor shall be responsible for implementing 
transportation demand management (TDM) measures to limit the number of project- generated 
vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR- estimated values 
of each of the phases of project development (performance standard), as shown in the table 
below. The number of vehicle trips by phase to meet the above stated performance standard shall 
be included in the approved TDM Plan.  

 

Monitoring and Reporting. Within one year of issuance of the project’s first certificate of 
occupancy, the project sponsor shall retain a qualified transportation consultant approved by the 
SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle trips in 
accordance with an SFMTA and San Francisco Planning Department agreed upon monitoring 
and reporting plan, which shall be included as a part of the approved TDM Plan. The vehicle 
data collection shall include counts of the number of vehicles entering and exiting the project site 
on internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for three weekdays. 
The data for the three weekdays (Tuesday, Wednesday or Thursday) shall be averaged, and 
surveys shall be conducted within the same month annually. A document with the results of the 
annual vehicle counts shall be submitted to the Environmental Review Officer and the SFMTA 
for review within 30 days of the data collection, or with the project’s annual TDM monitoring 
report as required by the TDM Plan (if the latter is preferable to Environmental Review Officer 
in consultation with the SFMTA).  
The project sponsor shall begin submitting monitoring reports to the Planning Department 
18 months following 75 percent occupancy of the first phase. Thereafter, annual monitoring 
reports shall be submitted (referred to as “reporting periods”) until eight consecutive reporting 
periods show that the fully built project has met the performance standard, or until expiration of 
the project’s development agreement, whichever is earlier.  
If the City finds that the project exceeds the stated performance standard for any development 
phase, the project sponsor shall select and implement additional TDM measures in order to 

Mitigation Monitoring and Reporting Program 
 

TABLE A (CONTINUED) 
MITIGATION MEASURES ADOPTED AS CONDITIONS OF APPROVAL FOR THE PROPOSED PROJECT AND PROJECT VARIANT 

Potrero Power Station Mixed-Use Development Project 13 December 2019 
Mitigation Monitoring and Reporting Program Planning Department Case No. 2017-011878ENV 

Mitigation Measure 
Responsibility for 
Implementation Mitigation Schedule 

Monitoring/ 
Reporting 
Responsibility 

Monitoring Actions/ 
Schedule and Verification 
of Compliance 

EIR Section 4.E Transportation and Circulation 

Mitigation Measure M-TR-5: (Dependent on approval of Proposed Project OR Project Variant) 

Proposed Project:  
Mitigation Measure M-TR-5: Implement Measures to Reduce Transit Delay 

Performance Standard. The project sponsor shall be responsible for implementing 
transportation demand management (TDM) measures to limit the number of project-
generated vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR-
estimated values of each of the phases of project development (performance standard), as 
shown in the table below. The number of vehicle trips by phase to meet the above stated 
performance standard shall be included in the approved TDM Plan. 

Project Development Phase 

Maximum P.M. Peak Hour Vehicle Trips 

Phase Total Running Total 

Phase 1 380 380 

Phase 2 400 780 

Phase 3 270 1,050 

Phase 4 640 1,690 

Phase 5 300 1,990 

Phase 6 270 2,260 
 

Monitoring and Reporting. Within one year of issuance of the project’s first certificate of 
occupancy, the project sponsor shall retain a qualified transportation consultant approved 
by the SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle 
trips in accordance with an SFMTA and San Francisco Planning Department agreed upon 
monitoring and reporting plan, which shall be included as a part of the approved TDM Plan. 
The vehicle data collection shall include counts of the number of vehicles entering and exiting 
the project site on internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for 
three weekdays. The data for the three weekdays (Tuesday, Wednesday or Thursday) shall 
be averaged, and surveys shall be conducted within the same month annually. A document 
with the results of the annual vehicle counts shall be submitted to the Environmental Review 
Officer and the SFMTA for review within 30 days of the data collection, or with the project’s 
annual TDM monitoring report as required by the TDM Plan (if the latter is preferable to 
Environmental Review Officer in consultation with the SFMTA). 

Project sponsor, a 
qualified transportation 
consultant approved by 
the SFMTA 

Within one year of 
issuance of the project’s 
first certificate of 
occupancy: the first 
monitoring of daily and 
p.m. peak period (4 p.m. 
to 7 p.m.) vehicle trips in 
accordance with an 
SFMTA and San 
Francisco Planning 
Department agreed 
upon monitoring and 
reporting plan. 
Ongoing: A document 
with the results of the 
annual vehicle counts 
shall be submitted to the 
Environmental Review 
Officer and the SFMTA 
for review within 30 days 
of the data collection, or 
with the project’s annual 
TDM monitoring report 
as required by the TDM 
Plan (if the latter is 
preferable to ERO in 
consultation with the 
SFMTA). 

Planning Department 
staff and SFMTA  

Considered complete when 
eight consecutive reporting 
periods show that the fully 
built project has met the 
performance standard, or 
until expiration of the 
project’s development 
agreement, whichever is 
earlier. 
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reduce the number of project-generated vehicle trips to meet the performance standard for that 
development phase. These measures could include expansion of measures already included in the 
project’s proposed TDM Plan (e.g., providing additional project shuttle routes to alternative 
destinations, increases in tailored transportation marketing services, etc.), other measures 
identified in the City’s TDM Program Standards Appendix A (as such appendix may be amended 
by the Planning Department from time to time) that have not yet been included in the project’s 
approved TDM Plan, or, at the project sponsor’s discretion, other measures not included in the 
City’s TDM Program Standards Appendix A that the City and the project sponsor agree are 
likely to reduce peak period driving trips.  
For any development phase where additional TDM measures are required, the project sponsor 
shall have 30 months to demonstrate a reduction in vehicle trips to meet the performance 
standard. If the performance standard is not met within 30 months, the project sponsor shall 
submit to the Environmental Review Officer and the SFMTA a memorandum documenting 
proposed methods of enhancing the effectiveness of the TDM measures and/or additional 
feasible TDM measures that would be implemented by the project sponsor, along with annual 
monitoring of the project-generated vehicle trips to demonstrate their effectiveness in meeting 
the performance standard. The comprehensive monitoring and reporting program shall be 
terminated upon the earlier of (i) expiration of the project’s development agreement, or (ii) eight 
consecutive reporting periods showing that the fully built project has met the performance 
standard. However, compliance reporting for the City’s TDM Program shall continue to be 
required.  
If the additional TDM measures do not achieve the performance standard, then the City shall 
impose additional measures to reduce vehicle trips as prescribed under the development 
agreement, which may include on-site or off-site capital improvements intended to reduce 
vehicle trips from the project. Capital measures may include, but are not limited to, peak period 
or all-day transit-only lanes (e.g., along 22nd Street), turn pockets, bus bulbs, queue jumps, turn 
restrictions, pre-paid boarding pass machines, and/or boarding islands, or other measures that 
support sustainable trip making.  
The monitoring and reporting plan described above may be modified by the Environmental 
Review Officer in coordination with the SFMTA to account for transit route or transportation 
network changes, or major changes to the development program. The modification of the 
monitoring and reporting plan, however, shall not change the performance standard set forth in 
this mitigation measure.  
Project Variant:  
Mitigation Measure M-TR-5 (Variant): Implement Measures to Reduce Transit Delay  
Performance Standard. The project sponsor shall be responsible for implementing 
transportation demand management (TDM) measures to limit the number of project- generated 
vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR- estimated values 
of each of the phases of project development (performance standard), as shown in the table 
below. The number of vehicle trips by phase to meet the above stated performance standard shall 
be included in the approved TDM Plan.  
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Monitoring and Reporting. Within one year of issuance of the project’s first certificate of 
occupancy, the project sponsor shall retain a qualified transportation consultant approved by the 
SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle trips in 
accordance with an SFMTA and San Francisco Planning Department agreed upon monitoring 
and reporting plan, which shall be included as a part of the approved TDM Plan. The vehicle 
data collection shall include counts of the number of vehicles entering and exiting the project site 
on internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for three weekdays. 
The data for the three weekdays (Tuesday, Wednesday or Thursday) shall be averaged, and 
surveys shall be conducted within the same month annually. A document with the results of the 
annual vehicle counts shall be submitted to the Environmental Review Officer and the SFMTA 
for review within 30 days of the data collection, or with the project’s annual TDM monitoring 
report as required by the TDM Plan (if the latter is preferable to Environmental Review Officer 
in consultation with the SFMTA).  
The project sponsor shall begin submitting monitoring reports to the Planning Department 
18 months following 75 percent occupancy of the first phase. Thereafter, annual monitoring 
reports shall be submitted (referred to as “reporting periods”) until eight consecutive reporting 
periods show that the fully built project has met the performance standard, or until expiration of 
the project’s development agreement, whichever is earlier.  
If the City finds that the project exceeds the stated performance standard for any development 
phase, the project sponsor shall select and implement additional TDM measures in order to 
reduce the number of project-generated vehicle trips to meet the performance standard for that 
development phase. These measures could include expansion of measures already included in the 
project’s proposed TDM Plan (e.g., providing additional project shuttle routes to alternative 
destinations, increases in tailored transportation marketing services, etc.), other measures 
identified in the City’s TDM Program Standards Appendix A (as such appendix may be amended 
by the Planning Department from time to time) that have not yet been included in the project’s 
approved TDM Plan, or, at the project sponsor’s discretion, other measures not included in the 
City’s TDM Program Standards Appendix A that the City and the project sponsor agree are 
likely to reduce peak period driving trips.  
For any development phase where additional TDM measures are required, the project sponsor 
shall have 30 months to demonstrate a reduction in vehicle trips to meet the performance 

Mitigation Monitoring and Reporting Program 
 

TABLE A (CONTINUED) 
MITIGATION MEASURES ADOPTED AS CONDITIONS OF APPROVAL FOR THE PROPOSED PROJECT AND PROJECT VARIANT 
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Mitigation Monitoring and Reporting Program Planning Department Case No. 2017-011878ENV 

Mitigation Measure 
Responsibility for 
Implementation Mitigation Schedule 

Monitoring/ 
Reporting 
Responsibility 

Monitoring Actions/ 
Schedule and Verification 
of Compliance 

EIR Section 4.E Transportation and Circulation (cont.) 

Project Variant:  
Mitigation Measure M-TR-5 (Variant): Implement Measures to Reduce Transit Delay 

Performance Standard. The project sponsor shall be responsible for implementing 
transportation demand management (TDM) measures to limit the number of project-
generated vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR-
estimated values of each of the phases of project development (performance standard), as 
shown in the table below. The number of vehicle trips by phase to meet the above stated 
performance standard shall be included in the approved TDM Plan. 

Project 
Development 

Phase 

Maximum P.M. Peak Hour Vehicle Trips 

Project Variant No PG&E Subarea Scenario 

Phase Total 
Running 

Total Phase Total 
Running 

Total 

Phase 1 370 370 370 370 

Phase 2 440 810 440 810 

Phase 3 250 1,060 250 1,060 

Phase 4 630 1,690 670 1,730 

Phase 5 240 1,930 240 1,970 

Phase 6 280 2,210 NA NA 
 

Monitoring and Reporting. Within one year of issuance of the project’s first certificate of 
occupancy, the project sponsor shall retain a qualified transportation consultant approved 
by the SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle 
trips in accordance with an SFMTA and San Francisco Planning Department agreed upon 
monitoring and reporting plan, which shall be included as a part of the approved TDM Plan. 
The vehicle data collection shall include counts of the number of vehicles entering and exiting 
the project site on internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for 
three weekdays. The data for the three weekdays (Tuesday, Wednesday or Thursday) shall 
be averaged, and surveys shall be conducted within the same month annually. A document 
with the results of the annual vehicle counts shall be submitted to the Environmental Review 
Officer and the SFMTA for review within 30 days of the data collection, or with the project’s 
annual TDM monitoring report as required by the TDM Plan (if the latter is preferable to 
Environmental Review Officer in consultation with the SFMTA). 

Project sponsor, a 
qualified transportation 
consultant approved by 
the SFMTA 

Within one year of 
issuance of the project’s 
first certificate of 
occupancy: the first 
monitoring of daily and 
p.m. peak period (4 p.m. 
to 7 p.m.) vehicle trips in 
accordance with an 
SFMTA and San 
Francisco Planning 
Department agreed 
upon monitoring and 
reporting plan. 
Ongoing: A document 
with the results of the 
annual vehicle counts 
shall be submitted to the 
Environmental Review 
Officer and the SFMTA 
for review within 30 days 
of the data collection, or 
with the project’s annual 
TDM monitoring report 
as required by the TDM 
Plan (if the latter is 
preferable to ERO in 
consultation with the 
SFMTA). 

Planning Department 
staff and SFMTA  

Considered complete when 
eight consecutive reporting 
periods show that the fully 
built project has met the 
performance standard, or 
until expiration of the 
project’s development 
agreement, whichever is 
earlier. 
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standard. If the performance standard is not met within 30 months, the project sponsor shall 
submit to the Environmental Review Officer and the SFMTA a memorandum documenting 
proposed methods of enhancing the effectiveness of the TDM measures and/or additional 
feasible TDM measures that would be implemented by the project sponsor, along with annual 
monitoring of the project-generated vehicle trips to demonstrate their effectiveness in meeting 
the performance standard. The comprehensive monitoring and reporting program shall be 
terminated upon the earlier of (i) expiration of the project’s development agreement, or (ii) eight 
consecutive reporting periods showing that the fully built project has met the performance 
standard. However, compliance reporting for the City’s TDM Program shall continue to be 
required.  
If the additional TDM measures do not achieve the performance standard, then the City shall 
impose additional measures to reduce vehicle trips as prescribed under the development 
agreement, which may include on-site or off-site capital improvements intended to reduce 
vehicle trips from the project. Capital measures may include, but are not limited to, peak period 
or all-day transit-only lanes (e.g., along 22nd Street), turn pockets, bus bulbs, queue jumps, turn 
restrictions, pre-paid boarding pass machines, and/or boarding islands, or other measures that 
support sustainable trip making.  
The monitoring and reporting plan described above may be modified by the Environmental 
Review Officer in coordination with the SFMTA to account for transit route or transportation 
network changes, or major changes to the development program. The modification of the 
monitoring and reporting plan, however, shall not change the performance standard set forth in 
this mitigation measure.  
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PotreroȱPowerȱStationȱMixedȬUseȱDevelopmentȱProjectȱ 1ȱȱ Decemberȱ2019ȱ
MitigationȱMonitoringȱandȱReportingȱProgramȱ PlanningȱDepartmentȱCaseȱNo.ȱ2017Ȭ011878ENVȱ

MITIGATIONȱMONITORINGȱANDȱ
REPORTINGȱPROGRAMȱ
ȱ

Sectionȱ1:ȱContentsȱofȱMMRPȱȱ
ThisȱMitigationȱMonitoringȱandȱReportingȱProgramȱ(MMRP)ȱforȱtheȱPotreroȱPowerȱStationȱMixedȱ
UseȱDevelopmentȱprojectȱconsistsȱofȱtwoȱseparateȱtables:ȱ

x TableȱA,ȱMitigationȱMeasuresȱAdoptedȱasȱConditionsȱofȱApprovalȱforȱtheȱProposedȱProjectȱ
andȱProjectȱVariant,ȱandȱ

x TableȱB,ȱImprovementȱMeasuresȱAdoptedȱasȱConditionsȱofȱApprovalȱforȱtheȱProposedȱProjectȱ
andȱProjectȱVariant.ȱ

Theȱtablesȱprovideȱtheȱfollowingȱinformation:ȱtheȱenvironmentalȱissueȱareasȱforȱwhichȱmitigationȱorȱ
improvementȱmeasuresȱareȱ identified;ȱ theȱ requiredȱmeasure(s);ȱ theȱ timeframeȱ forȱ implementing,ȱ
monitoring,ȱ andȱ reportingȱ onȱ theȱ measure(s);ȱ theȱ responsibleȱ implementing,ȱ monitoringȱ andȱ
reportingȱparties;ȱandȱtheȱactionsȱneededȱtoȱverifyȱcompliance/completionȱofȱtheȱmeasure(s).ȱȱ

TheȱFinalȱEIR1ȱforȱthisȱprojectȱdescribesȱandȱanalyzesȱtwoȱvariationsȱofȱtheȱprojectȱatȱanȱequalȱlevelȱ
ofȱdetail—ȱreferredȱtoȱasȱtheȱ“proposedȱproject”ȱandȱtheȱ“projectȱvariant.”ȱTherefore,ȱTablesȱAȱandȱBȱ
serveȱasȱtheȱMMRPȱforȱbothȱtheȱproposedȱprojectȱandȱprojectȱvariant.ȱUnlessȱotherwiseȱnoted,ȱallȱ
mitigationȱandȱimprovementȱmeasuresȱinȱTablesȱAȱandȱBȱapplyȱtoȱbothȱtheȱproposedȱprojectȱandȱ
projectȱvariant.ȱ Inȱ fourȱmeasuresȱ inȱTableȱAȱonly,ȱ theȱ tableȱdistinguishesȱbetweenȱmeasuresȱ thatȱ
wouldȱbeȱuniqueȱtoȱtheȱproposedȱprojectȱandȱprojectȱvariantȱwithȱdistinctȱsubȬtitles.ȱ

Sectionȱ2:ȱImplementationȱandȱEnforcementȱofȱMeasuresȱ
ThisȱMMRPȱ includesȱallȱmitigationȱmeasuresȱ identifiedȱ inȱ theȱFinalȱEIRȱ thatȱwouldȱ lessenȱ theȱ
severityȱofȱsignificantȱadverseȱimpactsȱandȱareȱrequiredȱtoȱbeȱimplementedȱasȱconditionsȱofȱprojectȱ
approval.ȱInȱaddition,ȱthisȱMMRPȱincludesȱimprovementȱmeasures,ȱwhichȱwereȱidentifiedȱinȱtheȱ
FinalȱEIRȱasȱfeasibleȱmeasuresȱthatȱwouldȱlessenȱtheȱseverityȱofȱlessȬthanȬsignificantȱimpacts,ȱandȱ
theȱprojectȱsponsorȱhasȱagreedȱtoȱimplementȱallȱimprovementȱmeasuresȱasȱconditionsȱofȱprojectȱ
approval.ȱ

TheȱMMRPȱ tablesȱ identifyȱ theȱmitigationȱscheduleȱandȱ theȱpartiesȱresponsibleȱ forȱ implementing,ȱ
monitoringȱandȱ reportingȱonȱ theȱ implementationȱofȱ theȱmeasures,ȱasȱ listedȱ inȱTablesȱAȱandȱB.ȱ

ȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱ
1ȱȱ CityȱandȱCountyȱofȱSanȱFrancisco,ȱPotreroȱPowerȱStationȱMixedȬUseȱDevelopmentȱProjectȱFinalȱEIR,ȱSanȱFranciscoȱ

PlanningȱDepartmentȱCaseȱNo.ȱ2017Ȭ011878ENV,ȱStateȱClearinghouseȱNo.ȱ2017112005,ȱDecemberȱ11,ȱ2019.ȱ
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AsȱtheȱCEQAȱ leadȱ agencyȱ forȱ theȱ project,ȱ theȱCityȱ ofȱ Sanȱ Franciscoȱ isȱ principallyȱ responsibleȱ
forȱMMRPȱ monitoringȱ andȱ enforcement.ȱ Inȱ addition,ȱ asȱ providedȱ inȱ CEQAȱ Guidelinesȱ
sectionȱ15097(a),ȱtheȱCityȱmayȱdelegateȱMMRPȱmonitoringȱresponsibilitiesȱtoȱotherȱpublicȱagencies;ȱ
eitherȱworkingȱwithȱotherȱlocalȱgovernmentsȱthroughȱtheirȱpermittingȱorȱregulatoryȱauthorities,ȱorȱ
throughȱmemorandaȱofȱunderstandingȱthatȱtheȱCityȱentersȱintoȱwithȱotherȱentities.ȱAccordingly,ȱtheȱ
MMRPȱ identifiesȱ specificȱ departmentsȱwithinȱ theȱ City,ȱ includingȱ theȱ Sanȱ FranciscoȱMunicipalȱ
Transportationȱ Agencyȱ (SFMTA),ȱ theȱ Sanȱ Franciscoȱ Publicȱ Utilitiesȱ Commissionȱ (SFPUC),ȱ theȱ
SanȱFranciscoȱDepartmentȱofȱBuildingȱInspection,ȱtheȱSanȱFranciscoȱPublicȱWorks,ȱtheȱSanȱFranciscoȱ
PlanningȱDepartment,ȱtheȱSanȱFranciscoȱEntertainmentȱCommission,ȱorȱotherȱpublicȱagenciesȱsuchȱ
asȱ theȱ SanȱFranciscoȱBayȱRegionalȱWaterȱQualityȱControlȱBoard,ȱ andȱ theȱBayȱAreaȱAirȱQualityȱ
ManagementȱDistrictȱ(BAAQMD)ȱwhereȱsuchȱdelegationȱisȱknownȱorȱanticipated.ȱ

Ifȱanyȱmitigationȱandȱimprovementȱmeasuresȱareȱnotȱimplementedȱasȱrequired,ȱtheȱCityȱmay,ȱinȱ
conjunctionȱwithȱotherȱentitiesȱlistedȱabove,ȱpursueȱcorrectiveȱactionsȱincluding,ȱbutȱnotȱlimitedȱto,ȱ
theȱ following:ȱ (1)ȱaȱwrittenȱnotificationȱandȱrequestȱ forȱcompliance;ȱ (2)ȱwithholdingȱofȱpermits;ȱ
(3)ȱadministrativeȱfines;ȱ(4)ȱaȱstopȬworkȱorder;ȱ(5)ȱcriminalȱprosecutionȱand/orȱadministrativeȱfines;ȱ
(6)ȱ forfeitureȱ ofȱ securityȱ bondsȱ orȱ otherȱ guarantees;ȱ andȱ (7)ȱ revocationȱ ofȱ permitsȱ orȱ otherȱ
entitlements.ȱ

Sectionȱ3:ȱChangesȱtoȱMitigationȱMeasuresȱ
Anyȱ substantiveȱ changeȱ inȱ theȱMMRPȱmadeȱ byȱCityȱ staffȱ shallȱ beȱ reportedȱ inȱwritingȱ toȱ theȱ
EnvironmentalȱReviewȱOfficerȱ (ERO).ȱCityȱ staffȱmayȱmodifyȱorȱsubstituteȱmitigationȱmeasuresȱ
subjectȱtoȱoneȱofȱtheȱfollowingȱfindings,ȱdocumentedȱbyȱsubstantialȱevidence:ȱ

a.ȱ TheȱmitigationȱmeasureȱincludedȱinȱtheȱFinalȱEIRȱandȱtheȱMMRPȱisȱnoȱlongerȱrequiredȱbecauseȱ
theȱsignificantȱenvironmentalȱimpactȱidentifiedȱinȱtheȱFinalȱEIRȱhasȱbeenȱfoundȱnotȱtoȱexist,ȱorȱ
toȱoccurȱatȱaȱlevelȱwhichȱmakesȱtheȱimpactȱlessȱthanȱsignificantȱasȱaȱresultȱofȱchangesȱinȱtheȱ
project,ȱchangesȱinȱconditionsȱofȱtheȱenvironment,ȱorȱotherȱfactors.ȱ

ORȱ

b.ȱ Theȱmodifiedȱorȱsubstituteȱmitigationȱmeasureȱeitherȱprovidesȱcorrectionsȱtoȱtextȱwithoutȱanyȱ
substantiveȱchangeȱinȱtheȱintentionȱorȱmeaningȱofȱtheȱoriginalȱmitigationȱmeasure,ȱorȱprovidesȱ
aȱ levelȱofȱenvironmentalȱprotectionȱequalȱtoȱorȱgreaterȱthanȱthatȱaffordedȱbyȱtheȱmitigationȱ
measureȱincludedȱinȱtheȱFinalȱEIRȱandȱtheȱMMRP;ȱandȱȱ

ȱ Theȱmodifiedȱorȱsubstituteȱmitigationȱmeasuresȱdoȱnotȱhaveȱsignificantȱadverseȱeffectsȱonȱtheȱ
environmentȱ inȱ additionȱ toȱ orȱ greaterȱ thanȱ thoseȱwhichȱwereȱ consideredȱ byȱ theȱ relevantȱ
agenciesȱinȱtheirȱdecisionsȱonȱtheȱFinalȱEIRȱandȱtheȱproposedȱprojectȱorȱprojectȱvariant;ȱandȱ

ȱ Theȱmodifiedȱorȱsubstituteȱmitigationȱmeasuresȱareȱfeasible,ȱandȱtheȱCity,ȱthroughȱmeasuresȱ
includedȱinȱtheȱMMRPȱorȱotherȱCityȱprocedures,ȱcanȱensureȱtheirȱimplementation.ȱ

Documentationȱsupportingȱtheȱfindingsȱinvolvingȱmodificationsȱtoȱmitigationȱmeasuresȱshallȱbeȱ
maintainedȱ inȱ theȱprojectȱ fileȱwithȱ theȱMMRPȱandȱ shallȱbeȱmadeȱavailableȱ toȱ theȱpublicȱuponȱ
request.ȱ
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ListȱofȱAbbreviationsȱ
ADRPȱ ArcheologicalȱDataȱRecoveryȱProgramȱ

AMPȱ ArcheologicalȱMonitoringȱProgramȱ

ATPȱ ArcheologicalȱTestingȱProgramȱ

BAAQMDȱ BayȱAreaȱAirȱQualityȱManagementȱDistrictȱ

CDFWȱ CaliforniaȱDepartmentȱofȱFishȱandȱWildlifeȱ

CEQAȱ CaliforniaȱEnvironmentalȱQualityȱActȱ

DȱforȱDȱ DesignȱforȱDevelopmentȱ

dBAȱ AȬweightedȱdecibelȱ

EROȱ EnvironmentalȱReviewȱOfficerȱ

HABSȱ HistoricȱAmericanȱBuildingȱSurveyȱȱ

HAERȱ HistoricȱAmericanȱEngineeringȱRecordȱȱ

MMRPȱ MitigationȱMonitoringȱandȱReportingȱProgramȱ

MOUȱ MemorandumȱofȱUnderstandingȱ

NAȱ NotȱApplicableȱ

NAHCȱ NativeȱAmericanȱHeritageȱCommissionȱ

NOxȱ oxidesȱofȱnitrogenȱ

PDRȱ Production,ȱDistributionȱandȱRepairȱ

PPVȱ peakȱparticleȱvelocityȱ

R&Dȱ ResearchȱandȱDevelopmentȱ

RMSȱ rootȱmeanȱsquareȱ

ROGȱ reactiveȱorganicȱgasesȱ

SELȱ soundȱexposureȱlevelȱ

SFMTAȱ SanȱFranciscoȱMunicipalȱTransportationȱAgencyȱ

SFȱPublicȱWorksȱ SanȱFranciscoȱDepartmentȱofȱPublicȱWorksȱ

SUDȱ SpecialȱUseȱDistrictȱ

TACsȱ toxicȱairȱcontaminantsȱ

TDMȱ TransportationȱDemandȱManagementȱȱ

U.S.ȱEPAȱ UnitedȱStatesȱEnvironmentalȱProtectionȱAgencyȱ

ΐg/m3ȱ microgramȱperȱcubicȱmeterȱ

VOCȱ volatileȱorganicȱcompoundsȱ

ȱ
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 p
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f o
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R
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l b
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 s
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 d
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 re
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t D
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 b
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r r
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r t
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t m
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t r
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ra
tio

na
l 

Em
is

si
on

s 
P

rio
r t

o 
is

su
an

ce
 o

f t
he

 fi
na

l c
er

tif
ic

at
e 

of
 o

cc
up

an
cy

 fo
r t

he
 fi

na
l b

ui
ld

in
g 

as
so

ci
at

ed
 w

ith
 

P
ha

se
 1

, t
he

 p
ro

je
ct

 s
po

ns
or

, w
ith

 th
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t o
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R
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 o
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 p
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 p
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f o
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 p
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 c
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r m
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 p
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 o
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 p
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 p
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 b
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 p
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t b
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 p
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 p

ro
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t D
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 c
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 p
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 p
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Exhibit L  
Privately-Owned Community Improvements 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

Exhibit L-1 
Map of Privately-Owned Community Improvements 
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Exhibit L-2 
Regulations Regarding Access to and Maintenance of  
Certain Privately-Owned Community Improvements



 

 

Exhibit L-2 
Regulations Regarding Access and Maintenance of Certain Privately-Owned Community 

Improvements 

These Regulations (“Regulations”), inclusive of the “Code of Conduct” set forth herein, 
shall govern the use, maintenance, and operations of those certain Privately-Owned Community 
Improvements that are also Parks and Open Spaces and located on Developer Property (each, a 
“Privately-Owned Public Open Space” and collectively, the “Privately-Owned Public Open 
Spaces”). These Regulations also govern the use, maintenance, and operations of the Premises 
under and as defined in the Port Lease that are also Privately-Owned Community Improvements 
and Parks and Open Spaces (the “Port-Leased Open Space”). The Privately-Owned Public Open 
Spaces and Port-Leased Open Spaces are collectively defined as the “Public Access Open Space 
Areas”.  Initially capitalized and other terms not listed below are defined in the Development 
Agreement. All references to the Development Agreement include this Exhibit.  

The Privately-Owned Public Open Spaces are Power Station Park, Humboldt Street Plaza, 
Block 9 Open Space (including Turbine Plaza and the Block 9 publicly accessible restroom), Stack 
Plaza, Louisiana Paseo, Illinois Street Plaza, the Soccer Field (including the publicly accessible 
restroom to be provided in close proximity to the Soccer Field), and portions of Waterfront Park 
and the Point (all as defined in the Phasing Plan and the Design for Development), as well as the 
Mid-Block Passage on Block 15 and the potential Mid-Block Alley on Block 13 (unless the Mid-
Block Alley on Block 13 is open to vehicle traffic). The Port-Leased Open Space is portions of 
Waterfront Park and the Point. The Privately-Owned Public Open Spaces and the Port-Leased 
Open Space are shown on Exhibit L-1.   

These Regulations shall be incorporated into the form of CC&Rs recorded against the 
Project Site.  The CC&Rs shall require that the Management Association shall post notice online 
inviting neighborhood organizations and members of the public to a minimum of one (1) of the 
Management Association’s meetings held per year. Such notice also shall be provided to the 
Planning Department and Port of San Francisco. At such meeting, the Management Association 
shall provide the opportunity for the City and Port or members of such neighborhood organizations 
to comment on the Management Association's use, maintenance, and/or operation of the Public 
Access Open Space Areas.   

I. USE AND OPERATION OF PUBLIC ACCESS OPEN SPACE AREAS 

A. Authority 

1. Developer and Management Association 
 

The Developer and/or Management Association have authority to control, manage, and 
operate the Public Access Open Space Areas, subject to the Development Agreement and, with 
respect to the Port-Leased Open Space, the Port Lease, in each case, inclusive of the Regulations 
set forth in this Exhibit L-2.  
 



 

 

B. Monitoring and Reporting.  

One year from the completion and opening of any Public Access Open Space Areas, and 
then every three years thereafter, the Management Association shall submit a maintenance and 
operations report to the Zoning Administrator for review by the Planning Department and to the 
Port Director for review by the Port. At a minimum the maintenance and operations report shall 
include: 

1. A description of the amenities, and list of events and programming with dates, and any 
changes to the design or programing during the reporting period; 
 

2. If the design of the Public Access Open Space Areas was altered during the reporting 
period, a plan of the Public Access Open Space Areas, including the location of 
amenities, food service, landscape, furnishing, lighting, and signage; 

 
3. Photos of the existing Public Access Open Space Areas at time of reporting; 
 
4. Description of access to the Public Access Open Space Areas, if it changed during the 

reporting period; 
 
5. A schedule of the means and hours of access, if changed during the reporting period, 

and all temporary closures occurring during the reporting period; 
 
6. A schedule of completed maintenance activities during the reporting period; 
 
7. A schedule of proposed maintenance activities for the next reporting period;  
 
8. Contact information for a community liaison officer; and 
 
9. A list of complaints filed to the Association regarding the parks operations or 

maintenance 

C. Public Use 

Upon completion of the Privately-Owned Public Open Spaces in accordance with the 
Development Agreement and Phasing Plan, Developer and/or Management Association shall 
offer, in perpetuity, the Privately-Owned Public Open Spaces for the use, enjoyment and benefit 
of the public for open space and recreational purposes only, including leisure, social activities, 
picnics, playgrounds, sports, and authorized special events, as applicable and as set forth in these 
Regulations and the Design for Development; provided, however, that Developer may use the 
Privately-Owned Public Open Spaces for temporary construction staging related to adjacent 
development within the Project Site (during which time the subject Privately-Owned Public Open 
Space shall not be used by the public). Without limiting the Permitted Use under and as defined in 
the Port Lease, the Port-Leased Open Spaces shall be offered by the Developer and/or Management 
Association for the use, enjoyment and benefit of the public for those uses consistent with the 
Public Trust (as defined in the Port Lease) and the Port Lease.  



 

 

D. No Discrimination 

Developer and/or Management Association shall not discriminate against or segregate any 
person or group of persons, on account of race, color, religion, creed, national origin, gender, 
ancestry, sex, sexual orientation, age, disability, medical condition, marital status, or acquired 
immune deficiency syndrome, acquired or perceived, in the use, occupancy, tenure, or enjoyment 
of the Privately-Owned Public Open Spaces. The requirements of Section 38.1 of the Port Lease 
(“Non-Discrimination”) shall apply to the Port-Leased Open Space. 

E. Maintenance Standard       

The Privately-Owned Public Open Spaces shall be operated, managed, and maintained in 
a clean and safe condition in accordance with the anticipated and foreseeable use thereof. The Port-
Leased Open Spaces shall be operated, managed and maintained consistent with the standards for 
operation, management and maintenance of a first-class public park and open space project in 
accordance with the Port Lease. 

F. Rooftop Privately-Owned Public Open Space 

Where Privately-Owned Public Open Space is provided in connection with Retail 
structures on the rooftop of a majority non-residential building (excluding Block 9), such Open 
Space shall comply with Planning Code Section 138(d)(1), and shall be open to the public, at a 
minimum, during operating hours of the associated Retail space. 
 
G. Scheduling of Active Recreational Activities for the Soccer Field and the Power 

Station Park Fields 

The Soccer Field, sized to accommodate at least a U-10 field, shall be provided on either 
the roof of the district parking structure on one of Blocks 1, 5, or 13, or in another location on the 
Project Site, as further described in the Phasing Plan and Design for Development. During all 
operating hours, so long as SFRPD accepts such obligation in writing, use of the Soccer Field will 
be reservable through the City’s Recreation and Parks Department (“SFRPD”) reservation system 
for sports activities, including for sport leagues. SFRPD shall maintain an up-to-date schedule for 
this facility, available to view regularly by Developer and/or Management Association, and the 
public. In such instance, SFRPD shall assess fees for the use of the Soccer Field (the “SFRPD 
Reservation Fees”) in an amount commensurate with fees typically assessed by SFRPD for 
similar facilities. However, as neither the SFRPD nor the City shall be liable or responsible for 
carrying out or funding any maintenance obligations to the Soccer Field, any SFRPD Reservation 
Fees collected by SFRPD that exceed its administrative costs for the Soccer Field reservation 
system shall be paid to the Developer and/or Management Association. Developer and/or 
Management Association shall be responsible for carrying out and funding ongoing maintenance 
of the Soccer Field. SFRPD may propose to Developer and/or Management Association and 
undertake, at the expense of SFRPD or in collaboration with Developer and/or Management 
Association, minor capital improvements or installation of equipment and furnishings to enhance 
public usage of the facility over time, subject to review and approval by Developer and/or 
Management Association, which approval shall not be unreasonably withheld. Whether the Soccer 



 

 

Field is subject to the SFRPD reservation system shall be determined by the process identified in 
Exhibit Z.  

Power Station Park contains multi-purpose grass areas that are not programmed or striped 
for any specific sport or purpose (the “Power Station Park Fields”). The Power Station Park 
Fields are sufficiently sized to accommodate two youth U-6 soccer fields. Use of the Power Station 
Park Fields will be reservable through a system established and managed by the Developer and/or 
Management Association, or, at the election of the Developer and/or Management Association, 
the SFRPD reservation system. Use of the Power Station Park Fields shall be available for 
reservation for soccer or other active recreation uses for no fewer than three consecutive hours per 
day between the hours of 3pm and 7pm Monday through Friday and between 9am and 6pm on 
weekends. Developer and/or Management Association may assess fees for the use of the Power 
Station Park Fields in an amount commensurate with fees typically assessed by SFRPD for similar 
facilities. 

H. Reservation System for Port-Leased Open Spaces 

Port and Developer shall cooperate in good faith with respect to any process by which 
members of the public reserve open spaces and associated facilities within the Port-Leased Open 
Spaces, including any open recreation areas or areas designed for group gatherings (both of which 
may be used by groups for activities including, but not limited to, yoga, tai chi, or badminton) and 
picnic tables. Port and Developer shall provide an online reservation system for the same that is 
linked to a broader City reservation system, such as the SFRPD website, similar to what is currently 
provided for other non-SFRPD open spaces located on Port property. Notwithstanding the 
foregoing, all reservation procedures within the Port-Leased Open Space shall be consistent with 
the Port Lease. 

I. Temporary Closure of Public Access Open Space Areas 

Developer and/or Management Association shall have the right, without obtaining the prior 
consent of the City or any other person or entity, to temporarily close any or all of the Public 
Access Open Space Areas to the public from time to time for one of the following three reasons. 
In each instance, such temporary closure of any Privately-Owned Public Open Space shall 
continue for as long as Developer and/or Management Association reasonably deems necessary to 
address the circumstances below. In each instance, Developer and/or Management Association 
shall have the right to temporarily close any Port-Leased Open Spaces for such period as Developer 
and/or Management Association reasonably deems necessary to address the circumstances below, 
but in no event for more than seven (7) consecutive days, unless the Port approves additional time 
for such closure, which approval shall not be unreasonably withheld.   

1. Emergency 

In the event of an emergency or danger to the public health or safety created from whatever 
cause (including, but not limited to, flood, storm, fire, earthquake, explosion, accident, criminal 
activity, riot, civil disturbances, civil unrest, unlawful assembly), Developer and/or Management 
Association may temporarily close the Public Access Open Space Areas (or affected portions 



 

 

thereof) in any manner deemed necessary or desirable to promote public safety, security, and the 
protection of persons and property.  

2. Maintenance and Repairs 

Developer and/or Management Association may temporarily close the Public Access Open 
Space Areas (or affected portions thereof) in order to make any repairs or perform any maintenance 
as Developer and/or Management Association, in its reasonable discretion, deems necessary or 
desirable to repair, maintain, or operate the Public Access Open Space Areas; provided such 
closure may not impede emergency vehicle access.  

3.      Special Events 

Developer and/or Management Association shall have the right to close temporarily to the 
public all or any portion of any Privately-Owned Public Open Space per the allowances described 
below, and as summarized in Figure L-2.1, in connection with the use of the subject Privately-
Owned Public Open Space for a private or public special event such as fundraisers, picnics, 
concerts, and weddings (each, a "Special Event" and collectively, "Special Events"). All Special 
Events must comply with all applicable laws and are subject to any required approvals or permits 
from applicable City Agencies with jurisdiction over the Special Event. Prior to closing any 
Privately-Owned Public Open Space for a Special Event, a notice of the closure shall be posted at 
all major entrances to the subject Privately-Owned Public Open Space for a period of seventy-two 
(72) hours prior to the Special Event. Figure L-2.2 depicts the areas within the subject Privately-
Owned Public Open Spaces that may be closed for Special Events. Developer and/or Management 
Association may require payment of a permit fee or other charge for use of any Privately-Owned 
Public Open Space for Special Events. Such permit fee or other charge shall be commensurate 
with the permit fees charged by SFRPD for use of comparable City-owned facilities. Developer 
and/or Management Association shall provide discounts from regular permit fee amounts to non-
profit or community organizations consistent with any discounts provided by SFRPD for similar 
open space facilities, so long as such discounts are provided by SFRPD on a Citywide basis.           

A. Power Station Park  

Developer and/or Management Association shall have the right to close temporarily to the 
public the portions of Power Station Park East and any portion of Power Station Park West that 
does not include a play structure as shown in Figure L-2.2 of this Exhibit for a period of up to 
forty-eight (48) consecutive hours, no more than one time per month, up to a cumulative maximum 
of 6 (six) events per year per space. Any temporary closure must provide a minimum 10 (ten) feet 
clear pedestrian passage that traverses the length of the entire space and is free and open to the 
public for access to all adjacent buildings and uses. Temporary closures shall not be permitted on 
Saturdays and Sundays between the hours of 7am and 6pm more than two times per year.   

B. Stack Plaza 

Developer and/or Management Association shall have the right to close temporarily the 
portions of Stack Plaza for Non-Closure Events and Special Events that are open to the public as 
described in Figure L-2.1 and shown in Figure L-2.2 of this Exhibit for a period of up to forty-



 

 

eight (48) consecutive hours, no more than one time per month, up to a cumulative maximum of 6 
(six) events per year. Any temporary closure must provide a minimum 10 (ten) feet clear pedestrian 
passage that traverses the length of the entire space and is free and open to the public for access to 
all adjacent buildings and uses. Temporary closures shall not be permitted on Saturdays and 
Sundays between the hours of 7am and 6pm more than two times per year.   

C. Humboldt Street Plaza and Illinois Street Plaza 

Developer and/or Management Association shall have the right to close temporarily all or 
any portion of Humboldt Street Plaza and Illinois Street Plaza for Non-Closure Events and Special 
Events that are open to the public as described in Figure L-2.1 and shown in Figure L-2.2 of this 
Exhibit for a period of up to forty-eight (48) consecutive hours, no more than two times per month, 
up to a cumulative maximum of 10 (ten) events per year. Any temporary closure in the Humboldt 
Street Plaza and/or Illinois Street Plaza must provide a minimum 10 (ten) feet clear pedestrian 
passage that traverses the entire space and that is free and open to the public for access to adjacent 
buildings and uses. 

D. Louisiana Paseo/Mid-Block Passage (Block 15)/Mid-Block Alley (Block 13) 

Developer and/or Management Association shall have the right to close temporarily to the 
public the portions of Louisiana Paseo, the Mid-Block Passage on Block 15, and the Mid-Block 
Alley on Block 13 as shown in Figure L-2.2 of this Exhibit for a period of up to forty-eight (48) 
consecutive hours, no more than two times per month, up to a cumulative maximum of 10 (ten) 
events per year per space. Any temporary closure must provide a minimum 10 (ten) feet clear 
pedestrian passage that traverses the length of the entire space and is free and open to the public 
for access to all adjacent buildings and uses.  

E. Block 9 Open Space (including Turbine Plaza)  

Developer and/or Management Association shall have the right to close temporarily to the 
public all or any portion of Block 9 Open Space, except for any portion(s) of the open space used 
for outdoor food service areas, for a period of up to twelve (12) consecutive hours, four times per 
month, up to a maximum of 40 (forty) events per year. 
       

F. Waterfront Park and the Point 

Temporary closures related to Special Events shall not be permitted on the Port-Leased 
Open Space. Non-Closure Events described in Section J.2 are permitted.      

J. Operation of the Public Access Open Space Areas 

Operation of the Public Access Open Space Areas shall be subject to the additional 
requirements of this Section I.J.              

1. Hours of Operation  

Except as otherwise stated herein, the Public Access Open Space Areas shall be open and 
accessible to the public seven (7) days per week from 5 am until 12 am, unless reduced hours are 



 

 

(i) approved in writing by the City or Port (as applicable), (ii) otherwise expressly provided for in 
this Exhibit or (iii) reasonably imposed by Developer and/or Management Association, with the 
City or Port’s reasonable consent (for the Privately-Owned Public Open Spaces and Port-Leased 
Open Spaces, respectively), to address security concerns. Notwithstanding the above provisions in 
this subsection, the portions of the Public Access Open Space Areas shown on Figure L-2.3, that 
function as primary paths of pedestrian and/or vehicular travel (and bicycle travel in the case of 
the Bay Trail) through the site and provide access to adjacent buildings and uses, shall be open to 
public passage 24 hours per day every day. 

2. Non-Closure Events 

a. At Privately-Owned Public Open Spaces 

Members of the public or other entities sponsoring events (“Event Sponsors”) shall have 
the right to request the use of the Privately-Owned Public Open Space for privately- or publicly-
sponsored Special Events, including meetings, festivals, gatherings, assemblies, celebrations, 
festivals, receptions, seminars, lectures, fitness classes, concerts, art displays, exhibits, booths for 
charitable, patriotic or welfare purposes, conventions, and open air sale of agriculturally produced 
seasonal decorations, such as Christmas trees and Halloween pumpkins, that do not require the 
closure of any portion of the Privately-Owned Public Open Space to the public (collectively, the 
“Non-Closure Events”). Non-Closure Events may not close or obstruct the Blue Greenway (as 
defined in the Design for Development). All Non-Closure Events must be approved in advance by 
Developer and/or Management Association and are subject to any required approvals or permits 
from applicable City Agencies with jurisdiction over the Non-Closure Event. It shall be the sole 
responsibility of the requesting member of the public to obtain any such required permits or 
approvals. Developer and/or Management Association may require payment in the form of a 
permit fee or other charge for use of the Privately-Owned Public Open Space for Non-Closure 
Events, so long as the permit fee or use charge does not exceed the reasonable costs for 
administration, maintenance, security, liability, and repairs associated with such event. Developer 
and/or Management Association shall post on the Internet a clear explanation of the application 
process and criteria for review and approval of such Non-Closure Events, including related fees, 
and make available such criteria and application forms to the Planning Director for the purpose of 
the Planning Department or other City entity or Agency publishing such criteria and application 
forms if they so choose.  

b. At Port-Leased Open Spaces 

Event Sponsors shall also have the right to request the use of the Port-Leased Open Spaces 
for Non-Closure Events. All Non-Closure Events on Port-Leased Open Spaces must be approved 
in advance by Developer and/or Management Association, and the Port Director, and shall be free 
to the public, with no entrance or other fees charged by Developer, Management Association, the 
Port, or any City Agency. No single Non-Closure Event on Port-Leased Open Spaces shall be 
permitted to physically occupy more than 50% of the area of the portion of Waterfront Park and 
the Point, respectively, within the Port-Leased Open Space. Each Non-Closure Event on Port-
Leased Open Spaces shall not exceed forty-eight (48) consecutive hours in duration, except as 
authorized in writing by the Port Director, but in no case shall the Port Director authorize more 
than two (2) Non-Closure Events per annum that exceed seventy-two (72) consecutive hours in 



 

 

duration. No more than two (2) Non-Closure Events on Port-Leased Open Spaces per month may 
commence on a weekend and no more than four (4) of such events per month may commence on 
a weekday, except as authorized in writing by the Port Director. The Port shall post on the Internet 
a clear explanation of the application process and criteria for review and approval of such Non-
Closure Events. The Port Director shall have the right to require that all permitted Non-Closure 
Events on Port-Leased Open Spaces for any given twelve (12) month period be identified in an 
annual event plan, developed on an annual basis by the Port Director in consultation with the 
Developer and/or Management Association. 

c. Good Neighbor Policies  

Event Sponsors shall manage the Public Access Open Space Areas in accordance with the 
following good neighbor policies during the Non-Closure Event:  

(a) The quiet, safety, and cleanliness of the space and its adjacent area shall be 
maintained in accordance with these Regulations;  

(b) Proper and adequate storage and disposal of debris and garbage shall be 
provided;  

(c) Noise and odors, unless otherwise permitted, shall be contained within the 
immediate area of the Privately-Owned Public Space so as not to be a nuisance 
to neighbors;  

(d) Notices shall be prominently displayed during Non-Closure Events urging 
patrons to: (i) leave the Public Access Open Space Areas and neighborhood in 
a quiet, peaceful, and orderly fashion; (ii) remove all litter; and (iii) avoid 
blocking driveways in the neighborhood. Such notices shall be removed 
promptly after each Non-Closure Event. 

(e) The Event Sponsor or its employees or volunteers shall walk a 100-foot radius 
from the edge of the Public Access Open Space Areas within thirty (30) minutes 
after the Non-Closure event has ended and shall pick up and dispose of any 
discarded beverage containers and other trash left by patrons.  

3. Signage and Permissive Use 

Developer and/or Management Association must post at each entrance to each of the Public 
Access Open Space Areas a sign indicating that such space is a public space available for public 
use. Such sign shall meet the minimum standards for design, location, and content otherwise 
applicable to such signage for spaces under Planning Code Section 138 and as it may be 
periodically amended. Developer and/or Management Association may also post at each entrance 
to each Public Access Open Space Areas, or at intervals of approximately 200 feet along the 
boundary, signs reading substantially as follows: “Right to pass by permission, and subject to 
control of owner: Section 1008, Civil Code.” Notwithstanding the posting of any such sign, no use 
by the public nor any person of any portion of any Public Access Open Space Areas for any 
purpose or period of time shall be construed, interpreted, or deemed to create any rights or interests 
to or in any Public Access Open Space Areas other than the rights and interests expressly granted 



 

 

in this Development Agreement or the Port Lease. The right of the public or any person to make 
any use whatsoever of any Public Access Open Space Areas or any portion thereof is not meant to 
be an implied dedication for the benefit of, or to create any rights or interests in, any third parties.  

4. Security During Period of Non-Access to Public Access Open Space Areas 

During the time periods when public access to the Public Access Open Space Areas or any 
portion thereof (other than the Blue Greenway) is restricted or not permitted pursuant to this 
Exhibit L-2, Developer and/or Management Association shall have the right to:  

(a) block entrances to all Public Access Open Space Areas other than the Blue Greenway;  
 

(b) install and operate security devices; and  
 

(c) maintain security personnel in and around the Public Access Open Space Areas to 
prevent the entry of persons or vehicles. 

 
(d) any proposal to install permanent architectural features that serve as security devices, 

such as gates and fences, shall be subject to City design review and approval (including 
by SFFD, as appropriate), as detailed in this Development Agreement and the Project 
SUD. 

5. Removal of Obstructions 

Developer and/or Management Association shall have the right to remove and dispose of, 
in any lawful manner it deems appropriate, any object, including personal belongings or equipment 
abandoned in the Public Access Open Space Areas, left or deposited in any Public Access Open 
Space Areas. 

6. Temporary Structures 

Subject to Developer’s right to use the Privately-Owned Public Open Spaces for temporary 
construction staging related to adjacent development within the Project Site as set forth in Section 
I.C of this Exhibit, or as otherwise permitted by the Project SUD, no trailer, tent, shack, or other 
outbuilding, or structure of a temporary character, shall be used on any portion of the Privately-
Owned Public Open Spaces at any time, either temporarily or permanently; provided, however, 
that Developer and/or Management Association may approve the use of temporary tents, booths, 
and other structures in connection with Special Events or Non-Closure Events. The Port-Leased 
Open Space is subject to the Port Lease, including Section 9.3(b). 

II. PUBLIC ACCESS OPEN SPACE AREA CODE OF CONDUCT FOR PUBLIC USE 
 

A. Applicability 

The following Potrero Power Station Open Space Code of Conduct for Public Use (“Code 
of Conduct”) applies to members of the public during use of the Public Access Open Space Areas. 
The Code of Conduct is intended to address normal operating conditions; emergency or unusual 



 

 

circumstances may necessitate deviations from the Code of Conduct. The Code of Conduct is 
subject to update and change. 
 
B. Arrest or Removal of Persons 

Developer and/or Management Association shall have the right (but not the obligation) to 
use lawful means to effect the removal of any person who creates a public nuisance, who otherwise 
violates the applicable Regulations of any Public Access Open Space Area, or who commits any 
crime, including infractions or misdemeanors in or around any Public Access Open Space Area. 

C. Limits on Public Use  

1. No Loitering 
 

No person shall enter, remain, stay, or loiter in the Public Access Open Space Areas outside 
of the hours of operation, or when the Public Access Open Space Areas are closed to the public as 
set forth in Section I.I of this Exhibit, except persons authorized in conjunction with a Special 
Event or other temporary closure, or authorized service and maintenance personnel. 
 

2. Intoxication As Cause for Exclusion 
 

Developer and/or Management Association are authorized to order any person to stay out 
of or to leave a Public Access Open Space Area or any building, structure, equipment, apparatus, 
or appliance therein when it has reasonable cause to conclude that the person so ordered:  
 

(a) Is under the influence of intoxicating liquor, any drug, or any "controlled 
substance" as that term is defined and described in the California Health and 
Safety Code, or any combination of any intoxicating liquor, drug, or controlled 
substance, and is in such a condition that he or she is unable to exercise care for 
his or her own safety or the safety of others or interferes with or obstructs or 
prevents the free use of a Public Access Open Space Area.  
 

(b) Is consuming alcoholic beverages in violation of this Code of Conduct.   
 

(c) Is using any drug or controlled substance or any combination of any 
intoxicating liquor, drug, or controlled substance. 
 

(d) Is doing any act injurious to the Public Access Open Space Area or any 
building, structure, equipment, apparatus, or appliance therein. 
 

(e) Is taking any action in violation of SF Park Code Section 4.01 or SF Port Code 
Section 3.1, as applicable, or this Code of Conduct. 

 
D. Permits, Reservations, and Rentals 

1. Activities Requiring a Permit 
 



 

 

No person shall, without a permit or written permission from SFRPD (for the Soccer Field) 
or the Developer and/or Management Association, as applicable and as set forth in Section I.G, 
I.H and/or I.I of this Exhibit, perform any of the following acts in the Public Access Open Space 
Areas:   
 

(f) Conduct or sponsor a parade involving fifty (50) or more persons.  
 

(g) Conduct or sponsor or engage in petitioning, leafletting, demonstrating, or 
soliciting when the number of petitioners, leafletters, demonstrators, or 
solicitors engaging in one or more of these activities involves fifty (50) or more 
such persons at the same time within an area circumscribed by a five hundred 
foot (500-foot) radius.  

 
(h) Sell or offer for sale books, newspapers, periodicals or other printed material.  

 
(i) Conduct or sponsor any exhibit, promotion, dramatic performance, theatrics, 

pantomime, dance, fair, circus, festival, juggling or other acrobatics or show of 
any kind or nature which has been publicized four (4) hours or more in advance.  

 
(j) Perform any feat of skill or produce any amusement show, movie or 

entertainment which has been publicized four (4) hours or more in advance.  
 

(k) Make a speech which has been publicized (4) four hours or more in advance.  
 

(l) Conduct or sponsor a religious event involving fifty (50) or more persons.  
 

(m) Conduct or sponsor a concert or musical performance which (1) has been 
publicized four (4) hours or more in advance, or (2) utilizes sound amplification 
equipment, or (3) involves a band or orchestra.  

 
(n) Participate in a picnic, dance, or other social gathering involving forty-five (45) 

or more persons.  
 

(o) Sell or provide food to persons, except that no permit is required when a person 
participating in a picnic or social gathering of forty-five (45) or fewer persons 
provides food to others who are also participating in the picnic or social 
gathering.  

 
(p) Conduct or sponsor a race or marathon which involves twenty (25) or more 

persons as participants or which obstructs or interferes with the normal flow of 
pedestrian traffic.  

 
(q) Conduct or sponsor any event which utilizes sound amplification equipment, as 

defined in Part II, Chapter VIII (Police Code) of the San Francisco Municipal 
Code.  

 



 

 

(r) Conduct or sponsor an exhibition.  
 

(s) Conduct or sponsor an animal show.  
 

(t) Conduct a wedding ceremony.  
 

(u) Conduct or sponsor an art show.  
 

(v) Operate any amusement park device.  
 

(w) Conduct or sponsor an organized kite-flying event of any club or organization.  
 

(x) Station or erect any scaffold, stage, platform, rostrum, tower, stand, bandstand, 
building, fence, wall, monument, dome or other structure.  

 
(y) Launch or land any drone, airplane, helicopter, parachute, hang glider, hot air 

balloon, or other machine or apparatus of aviation in the Public Access Open 
Space Areas, or bring into the Public Access Open Space Areas any balloon 
with a diameter of more than six (6) feet or a gas capacity of more than one 
hundred fifteen (115) cubic feet.  

 
(z) Bring or cause to be brought, for the purposes of sale or barter, or have for sale, 

or sell or exchange, or offer for sale or exchange any goods, wares, or 
merchandise.  

 
(aa) Construct or maintain or inhabit any structure, tent, or any other thing in the 

Public Access Open Space Areas that may be used for housing accommodations 
or camping, and construct or maintain any device that can be used for cooking, 
nor shall any person construct or maintain any device that can be used for 
cooking, except with permission from the Developer and/or Management 
Association. No person shall modify the landscape in any way in order to create 
a shelter or accumulate household furniture or appliances or construction debris 
in a Public Access Open Space Area. 

 
(bb) Engage in commercial photography, filming, or recording in the Public 

Access Open Space Areas.  
 

(cc) Conduct a farmers’ market.  
 

(dd)  Bring any animal into the Public Access Open Space Areas, other than a 
dog or other domesticated animal, or guide, signal, or support animal. 

 
(ee) Provide instruction in any athletic activity for compensation.  

 
2. Additional Activities Requiring a Permit 
 



 

 

Developer and/or Management Association shall have the authority to require a permit or 
written permission for additional activities in the Public Access Open Space Areas when such a 
requirement furthers the purposes set forth in the Code of Conduct or the San Francisco Municipal 
Code. A list of the additional activities for which permits are required shall be posted in the Public 
Access Open Space Areas, filed with the SFRPD, and made available to the public upon request. 
 
E. Rules Regarding Conduct  

1. Rules to Be Obeyed 

No person shall willfully disobey or violate any of the Regulations governing the use and 
enjoyment by the public of the Public Access Open Space Areas, or of any building, structure, 
equipment, apparatus or appliance in the Public Access Open Space Areas, which Regulations, at 
the time, are posted in some conspicuous place in that area or at an entrance to the Public Access 
Open Space Areas, or in or near the building, structure, equipment, apparatus, or appliance to 
which the Regulation applies. 
 

2. Signs to Be Obeyed 

No person shall willfully disobey the notices, prohibitions, or directions on any sign posted 
by the Developer and/or Management Association. 
 

3. Interference with Developer or Management Association Employees 

No person shall, with malice, interfere with or in any manner hinder any employee or agent 
of the Developer or Management Association, or a duly authorized contractor while that person is 
engaged in constructing, repairing, or caring for any portion of the Public Access Open Space 
Areas or is otherwise engaged in the discharge of such employee’s, agent’s, or contractor’s duties. 
 

4. Refusal to Obey Lawful Order 
 

It shall be unlawful for any person to refuse to obey the lawful order of law enforcement 
or an employee of Developer or Management Association made pursuant to the Code of Conduct.   
 

5. Prohibited Activities or Conduct 
 

a. Smoking. No person shall smoke in a Public Access Open Space Area, either in 
enclosed or unenclosed areas.  

 
b. Intoxication by Alcohol or Drugs. State law provides that any person in a public 

place who is under the influence of intoxicating liquor, drugs, or certain specified 
substances and endangers themselves or others or interferes with the free use of a 
public right of way is guilty of disorderly conduct.  

 
c. Fighting, Disturbing Peace, Offensive Words. State law prohibits unlawful fighting 

in a public place, the malicious and willful disturbance of others by loud and 



 

 

unreasonable noise in a public place, and the use of offensive words in a public 
place which are inherently likely to provoke an immediate violent reaction.  

 
d. Malicious Destruction of Property. State law prohibits the malicious defacement, 

damage, or destruction of real or personal property.  
 

e. Human Body Substances. No person shall emit, eject, or cause to be deposited any 
excreta of the human body, except in a proper receptacle designated for such 
purpose.  

 
f. Entrance to Controlled Areas. No person shall enter a Public Access Open Space 

Area or its facilities by means other than at designated public entrances. No person 
shall enter Public Access Open Space Area facilities where a "No Admittance" or 
"Employees Only" sign is posted. No person shall gain or attempt admittance to a 
Public Access Open Space Area or its facilities where a charge is made, without 
paying that charge.  

 
g. Polluting Waters. No person shall throw or place, or cause to be thrown or placed, 

any garbage, trash, refuse, paper, container, or noxious or offensive matter into any 
fountain.   

 
h. Littering and Dumping of Waste Matter. No person shall litter, dump, or dispose of 

garbage, bottles, cans, paper, or other waste matter anywhere other than in 
designated trash receptacles.  

 
i. Soliciting.  

 
i. It shall be unlawful for any person to engage in petitioning, leafletting, 

demonstrating, or soliciting in such a manner as to substantially obstruct 
any traffic of pedestrians or vehicles after being warned by a law 
enforcement officer, or the Developer and/or Management Association not 
to do so. No person shall solicit in an aggressive manner.  

 
j. Obstructing Any Sidewalk, Passageway, or Other Public Way. No person shall 

willfully and substantially obstruct the free passage of any person or persons on any 
sidewalk, passageway, or other public places in a Public Access Open Space Area. 
Notwithstanding the foregoing, (1) it is not intended that this Section shall apply 
where its application would result in an interference with or inhibition of any 
exercise of the constitutionally protected right of freedom of speech or assembly, 
and (2) nothing contained herein shall be deemed to prohibit persons from sitting 
on public benches or other public structures, equipment, apparatus, appliances, or 
facilities provided for such purpose.   

 
k. Consumption of Alcohol. No person shall consume alcoholic beverages of any kind 

in a Public Access Open Space Area, except as follows:  
 



 

 

i. Alcohol may be consumed at a Public Access Open Space Area restaurant 
or café, or other businesses with permission of the Developer and/or 
Management Association. All alcoholic drinks and their containers must 
remain within the businesses’ premises. 

 
ii. Alcohol may be served in conjunction with events in a Public Access Open 

Space Area, with permission of the Developer and/or Management 
Association.  

 
l. Weapons and Fireworks.  

 
No person shall fire or carry firearms of any size or description or 
possess any instrument, appliance, or substance designed, made, or 
adopted for use primarily as a weapon, including but not limited to 
slingshots, clubs, swords, razors, billies, explosives, dirk knives, bowie 
knives, or similar knives, without the permission of the Developer 
and/or Management Association, with the exception that this Section 
shall not apply to sworn law enforcement officers. 
 

i. No person shall fire or carry any firecracker, rocket, torpedo, or any 
other fireworks of any description, except with permission of the 
Developer and/or Management Association.  

 
m. No person shall drive or propel any vehicle on any planted area or on any access 

road or unpaved service road or firetrail in any Public Access Open Space Area.  
 

n. No person shall park any vehicle on any lawn, or planted area, or unimproved area 
or on any pedestrian or equestrian lane, or on any access road or unpaved service 
road or firetrail or in any manner so as to block access to or exit from any service 
road or access road or firetrail, or in any other place in a Public Access Open Space 
Area where parking is prohibited, unless allowed otherwise by permit. 

 
o. No person shall allow any automobile or other vehicle to remain parked in any 

parking lot in a Public Access Open Space Area which is open for public use and 
for which a fee is charged for parking, for a period of more than 24 hours after the 
expiration of the period for which a fee is charged, unless otherwise allowed by 
permit.  

 
p. No person shall park any "oversized vehicle," defined herein as any vehicle longer 

than 19 feet and/or wider than seven feet, eight inches, in any parking lot in a 
Privately-Owned Public Open Space, unless allowed otherwise by permit.  

 
q. No person shall allow any automobile or any other vehicle that is disabled to remain 

parked in any parking lot in a Public Access Open Space Area, unless otherwise 
allowed by permit. 

 



 

 

r. Swimming and Bathing. No person shall enter, wade, bathe, or swim in the waters 
of any fountain in a Public Access Open Space Area. 

 
s. Children.  

 
i. No parent, guardian, or custodian of a minor shall permit or allow such 

minor to do any act or thing in a Public Access Open Space Area 
prohibited by provisions of the SF Park Code or the SF Port Code, as 
applicable, or the Code of Conduct.  
 

ii. No adults are allowed in the children’s play area of a Public Access 
Open Space Area except when accompanying a child.  

 
t. Wildlife and Environmental Protection.  

 
i. Disturbing Animals, Exceptions. Except as provided in the Article 7, 

Chapter VIII (Police Code) of the San Francisco Municipal Code, it 
shall be unlawful for any person to hunt, chase, shoot, trap, discharge or 
throw missiles at, harass, disturb, taunt, endanger, capture, injure, or 
destroy any animal in a Public Access Open Space Area, or to permit 
any animal in such person’s custody or control to do so; provided, 
however, that any mole or any gopher, mouse, rat, or other rodent which 
is determined by the Developer and/or Management Association to be a 
nuisance may be destroyed by the Developer and/or Management 
Association; and provided, further, that any animal other than a mole or 
a gopher, mouse, rat, or other rodent which is determined by the 
Developer or Management Association to be a nuisance or a hazard to 
persons using a Public Access Open Space Area or to be a hazard to 
plants or other horticulture, may, in a humane manner, be live trapped 
by the Developer and/or Management Association and delivered as 
appropriate. The provisions of this Section shall not be applicable to the 
destruction of any animal in any park where such animal poses an 
immediate and serious threat to persons or property or is suffering 
excessively.  

 
ii. Feeding Animals. It shall be unlawful for any person to feed or offer to 

feed to any animal in a Public Access Open Space Area any substance 
which would be likely to be harmful to it. It shall be unlawful for any 
person to feed or offer food or any substance to any animal in a Public 
Access Open Space Area which is wild in nature and not customarily 
domesticated in the City and County of San Francisco, except with 
permission of the Developer and/or Management Association. 

 
iii. Introduction or Removal of Trees, Wood, Etc. No person shall 

introduce, or remove or take away any tree, wood, bush, turf, shrub, 
flower, plant, grass, soil, rock, water, wildlife, or anything or like kind 



 

 

natural resource, except with permission of the Developer and/or 
Management Association.  

 
iv. Performance of Labor. No person, other than authorized personnel, shall 

perform any labor on or upon a Public Access Open Space Area, 
including but not limited to taking up or replacing soil, turf, ground, 
pavement, structure, tree, shrub, plant, grass, flower, and the like, except 
with permission of the Developer and/or Management Association.  

 
v. Climbing. No person shall climb or lie upon any tree, shrub, monument, 

wall, fence, railing, shelter, fountain, statue, building, structure, 
equipment, apparatus, appliance, or construction, except with 
permission of the Developer and/or Management Association.  
Notwithstanding the foregoing, this provision does not apply to any 
structure, equipment, apparatus, or appliance that is a play structure for 
children and designed for climbing play. 

 
u. Posting of Signs. No person shall post or affix to any tree, shrub, plant, fence, 

building, structure, equipment, apparatus, appliance, monument, wall, post, 
vehicle, bench, or other physical object within a Public Access Open Space Area 
any written or printed material, including but not limited to signs, notices, handbills, 
circulars, and pamphlets, except with permission of the Developer and/or 
Management Association.  

 
v. Throwing or Propelling Objects. No person shall throw or propel objects of a 

potentially dangerous nature, including but not limited to stones, bottles, glass, 
cans, or crockery, within or over the edges of a Public Access Open Space Area, 
except with permission of the Developer and/or Management Association.  

 
w. Fire. No person shall make, kindle, maintain, or in any way use a fire, including but 

not limited to recreational fires other than in designating cooking/grilling areas, fire 
twirling, and fire dancing, except with permission of the Developer and/or 
Management Association.   

 
x. Percussion Instruments. No person shall play any percussion instrument, including 

drums, at any time or location prohibited by the Developer and/or Management 
Association when a sign has been posted in the area affected to give notice of this 
prohibition, provided that such prohibition does not unreasonably curtail the 
playing of such instruments.  

 
y. Graffiti. No person shall possess, carry, use or keep graffiti or etching tools, etching 

cream, or slap tags. For purposes of this subsection: (a) "Graffiti or etching tools" 
means a masonry or glass drill bit, a glass cutter, a grinding stone, an awl, a chisel, 
a carbide scribe, an aerosol paint container, or any permanent marker with a nib 
(marking tip) one-half inch or more at its largest dimension and that is capable of 
defacing property with permanent, indelible, or waterproof ink, paint or other 



 

 

liquid; (b) "Etching cream" means any caustic cream, gel, liquid, or solution 
capable, by means of chemical action, of defacing, damaging, or destroying hard 
surfaces in a manner similar to acid; (c) "Slap tag" means any material including 
but not limited to decals, stickers, posters, or labels which contain a substance 
commonly known as adhesive glue which may be affixed upon any structural 
component of any building, structure, equipment, apparatus, appliance, post, pole, 
or other facility. 

 
F. Authorization of San Francisco Police Department to Enforce Code of Conduct 

1. Law enforcement officers of the San Francisco Police Department are authorized 
to order persons to stay out of, or to leave, any Public Access Open Space Area, or 
any facility, building or structure therein, when such officers or employees have 
reasonable cause to conclude that the person so ordered is under the influence of 
intoxicating liquor, any drug, or any "controlled substance" as that term is defined 
and described in the California Health and Safety Code, or any combination of any 
intoxicating liquor, drug, or controlled substance, and is in such a condition that he 
or she is unable to exercise care for his or her own safety or the safety of others or 
interferes with or obstructs or prevents the free use of the Public Access Open Space 
Area. 

 
2. Law enforcement officers of the San Francisco Police Department are authorized 

to order any person to stay out of or to leave any Public Access Open Space Area, 
or any facility, building or structure therein, when such officers have reasonable 
cause to conclude that the person: 

 
(a) Is doing any act injurious to any Public Access Open Space Area or any 

building, structure or facility therein;  
 
(b) While using any athletic facility or area, disobeys any rule or regulation 

governing such area or facility after being warned not to do so by a Developer 
and/or Management Association employee or designee, when the employee or 
designee has reasonable cause to conclude that such behavior damages or risks 
damage to Public Access Open Space Area property or interferes with the use 
and enjoyment of such area or facility by other persons;  

 
(c) Behaves in so noisy, boisterous or rowdy a manner as to disturb spectators or 

participants at an athletic event; or  
 
(d) Is taking any action in violation of the Code of Conduct. 

 
Notwithstanding the foregoing, the San Francisco Police Department shall have no obligation to 
enforce the Code of Conduct in the Public Access Open Space Area unless and until the San 
Francisco Police Commission approves such action and accepts such authority and obligation 
through its standard approval process and in compliance with all applicable Laws.  If the Port 
Commission approves the addition of the Port-Leased Open Space to the property subject to the 



 

 

Port Code, the Port Code shall control in the event of any inconsistency between the Port Code 
and the Code of Conduct. 
 

     Figure L-2.1 
 

Special Event Allowances 
 

 Free Public Events 
(Non-Closure Event) 

Ticketed Public Events 
(Special Events) 

Private Events (Special 
Events) 

Illinois Plaza Unlimited* 
10 events per year, up to 2 per 
month, for up to 48 hours each 
event 

None 

Louisiana Paseo/ 
Mid-Block Passage 
(Block 15)/ Mid-
Block Alley (Block 
13) 

Unlimited* 10 events (ticketed public and/or private) per year, up to 2 per 
month, for up to 48 hours each event 

Power Station Park 
West 

Unlimited* 

Total of 6 events (ticketed public and/or private) per year, up 
to 1 per month, for up to 48 hours each event. Events on 
Saturdays and Sundays between the hours of 7am and 6pm 
permitted up to a maximum of two times per year. 

Power Station Park 
East 

Unlimited* 

Total of 6 events (ticketed public and/or private) per year, up 
to 1 per month, for up to 48 hours each event. Events on 
Saturdays and Sundays between the hours of 7am and 6pm 
permitted up to a maximum of two times per year. 

Stack Plaza Unlimited* 
Total of 6 events per year, up to 
1 per month, for up to 48 hours 
each event 

None 

Humboldt Plaza Unlimited* 
10 events per year, up to 2 per 
month, for up to 48 hours per 
each event 

None 

Turbine Plaza Unlimited* Total of 40 events (ticketed public and/or private) per year, 
up to 4 per month, for up to 12 hours each event 
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     Figure L-2.2 
Events in Privately-Owned Public Open Spaces 

 
 

 

 

 

 

 

 

  



235D 675EE7

0A5<LA1D 675EE7

ILLI12I6 675EE7

6A1 F5A1CI6C2
BA<

3IE5 70

GE25GIA 675EE7

C5AIG LA1E

BLOCK 15

BLOCK 8

BLOCK 2
BLOCK 3

BLOCK 5

BLOCK 1

BLOCK 7

BLOCK 11
BLOCK 12

BLOCK 9

BLOCK 4

BLOCK 13

PSPE
PSPW

L28I6IA1A 675EE7

DELA:A5E 675EE7

PG&E SOUTHERN
SW

ITCHYARD

247H 675EE7

221D 675EE7

GE25GIA LA1E

H80B2LD7 675EE7

WATERFRONT PARK

LP

IP

SP

THE
POINT

HSP

B9OS

BLOCK 14

3

4
5

678

2
1

B13 MBA

B15 M
BP

0
250

FIG
8

RE L-2.2: E9
EN

7S IN
 PRI9

A
7EL<-O

:
N

ED
 P8

BLIC
 O

PEN
 SPA

C
ES

PO
7RERO

 PO
:

ER S7A
7IO

N

LEG
END
PRO

JEC7 BO
8NDAR<

PO
R7IO

NS O
F PRI9A7EL<-O

:
NED P8BLIC O

PEN SPACES
7HA7 M

A< HO
S7 SPECIAL & NO

N-CLO
S8RE E9EN7S

PO
R7IO

NS O
F PRI9A7EL<-O

:
NED P8BLIC O

PEN SPACES
7HA7 M

A< HO
S7 NO

N-CLO
S8RE & 7ICKE7ED P8BLIC E9EN7S

E9EN7 LO
CA7IO

NS
ILLINO

IS PLA=A (IP)

BLO
CK 13 M

ID-BLO
CK ALLE< (B13 M

BA)

LO
8ISIANA PASEO

 (LP) / BLO
CK 15

M
ID-BLO

CK PASSAG
E (B15 M

BP)

PO
:

ER S7A7IO
N PARK :

ES7 (PSP:
)

PO
:

ER S7A7IO
N PARK EAS7 (PSPE)

H8M
BO

LD7 S7REE7 PLA=A (HSP)

BLO
CK 9 O

PEN SPACE (B9O
S)

S7ACK PLA=A (SP)

12345678



 

L-2-20 
 

Figure L-2.3 
Privately Owned 24-Hour Public Access 
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Exhibit L-3 
Potrero Power Station Rules & Regulations for Privately-Owned Streets 

   
These Regulations (“Regulations”) shall govern the use, maintenance, and operations of 

those the Privately-Owned streets, alleys, sidewalks, and pedestrian paths within the Project Site 
that are not dedicated to the City (each, a “Privately-Owned Street” and collectively the 
“Privately-Owned Streets”). The Privately-Owned Streets are shown on Exhibit L-1, and include 
Craig Lane, the portion of Louisiana Street north of Humboldt Street, and the portion of Delaware 
Street north of Humboldt Street, as well as the potential Mid-Block Alley on Block 13 (unless the 
Mid-Block Alley is open only to pedestrians). For purposes of these Regulations, Privately-Owned 
Streets also include streets and alleys that have not been accepted for maintenance and 
responsibility by the City.  

These Regulations shall be incorporated into the form of CC&Rs recorded against the 
Project Site. The CC&Rs shall require that the Master Association shall post notice online inviting 
neighborhood organizations and members of the public to a minimum of one (1) of the Master 
Association’s meetings held per year. Such notice also shall be provided to the City Planning 
Department. At such meeting, the Master Association shall provide the opportunity for the City or 
members of such neighborhood organizations to comment on the Master Association's use, 
maintenance, and/or operation of the Privately-Owned Streets. 

A. Authorities 

1. Developer and/or Master Association  

The Developer and/or Master Association have authority to control, manage, and operate 
the Privately-Owned Streets, subject to the Development Agreement and these Regulations for 
Privately-Owned Streets.   

2. Rules to Be Obeyed  

No person shall willfully disobey or violate any of the Regulations governing the use by 
the public of the Privately-Owned Streets, which Regulations, at the time, are posted in some 
conspicuous place in that area to which the rule or regulation applies.  

B. Maintenance of Privately-Owned Streets 
 

Privately-Owned Streets are intended for public travel and use in the same manner as public 
streets, including vehicular, pedestrian and bicycle passage and loading. The CC&Rs will provide 
that the Master Association will ensure that the Privately-Owned Streets (including street trees) 
are kept in good condition, swept and re-surfaced at the frequencies specified in the budget 
approved under the CC&Rs, or as necessary to repair conditions that pose an imminent threat of 
damage to property or injury to persons. Significant pavement cracks, pavement distress, excessive 
slab settlement, abrupt vertical variations, and debris on travel ways should be removed or repaired 
promptly. Street trees are to be maintained in a healthy and flourishing condition, subject to water 
conservation restrictions imposed by local governmental agencies, court order or the state.  
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C. Public Events In Privately-Owned Streets 
 

Members of the public or other entities sponsoring events (“Event Sponsors”) shall have 
the right to request the use of a Privately-Owned Street for a private or public special event, 
including block parties, gatherings, assemblies, celebrations, festivals, receptions, or other event 
(“Special Event”) that is appropriate in scale for the Privately-Owned Street. Prior to closing any 
Privately-Owned Street for a Special Event, a notice of the closure shall be posted at all major 
entrances to the subject Privately-Owned Street for a period of seventy-two (72) hours prior to the 
Special Event. All Special Events in a Privately-Owned Street must be approved in advance by 
Developer and/or Master Association and are subject to any required approvals or permits from 
applicable City Agencies with jurisdiction over the Special Event. It shall be the sole responsibility 
of the requesting member of the public to obtain any such required permits or approvals. Developer 
and/or Master Association may require payment in the form of a permit fee or other charge for use 
of the Privately-Owned Street for a Special Event, so long as the permit fee or use charge does not 
exceed the reasonable costs for administration, maintenance, security, liability, and repairs 
associated with such event. 
 
D. Operation and Parking of Vehicles 

1. Regulations  

a. No person shall drive or propel any vehicle on any portion of the Privately-Owned 
Streets except as designated for use by such vehicular traffic. 

b. All persons operating vehicles on the Privately-Owned Streets must drive or propel 
them in a careful manner, at a lawful rate of speed, and in accordance with the rules 
and regulations of the San Francisco Traffic Code and California Vehicle Code.   

c. No person shall wash, grease, or repair any vehicle in any Privately-Owned Street 
except insofar as repairs may be necessary for the immediate removal of any 
damaged or disabled vehicle from a Privately-Owned Street.  

d. No vehicle shall be parked on any Privately-Owned Streets, except in a designated 
parking space.  

e. No person shall allow any automobile or other vehicle to remain parked in any 
parking space on a Privately-Owned Street that is open for public use and for which 
a fee is charged for parking, for a period of more than 24 hours after the expiration 
of the period for which a fee is charged, unless otherwise allowed by permit.  

f. No person shall park any "oversized vehicle," defined herein as any vehicle longer 
than 19 feet and/or wider than seven feet, eight inches, in any parking space on a 
Privately-Owned Street, unless allowed otherwise by permit.  

g. No person shall allow any automobile or any other vehicle that is disabled to remain 
parked in any parking space on a Privately-Owned Street, unless otherwise allowed 
by permit.  
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2. Exceptions  

The provisions of this Section shall not apply to any person employed by the City and 
County of San Francisco, the State of California, or the United States Government while in the 
discharge of authorized duties and while operating an official vehicle or any other vehicle with an 
appropriate permit displayed.   
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Exhibit M-1 
Phasing Plan 

 
1. PHASING GENERALLY 

1.1 Generally.  The development of the Project as provided in this 
Phasing Plan and the Plan Documents has been carefully structured to meet (and the City 
acknowledges and agrees that development of the Project as provided herein does meet) 
the requirement that the Public Improvements and Privately-Owned Community 
Improvements (including the Parks and Open Spaces) be provided proportionately with the 
development of market-rate housing and commercial-office uses taking into account the 
Project as a whole (the “Proportionality Requirement”). This Phasing Plan may be 
modified as set forth in Section 3.2.5 and Section 3.2.6 of the Development Agreement.  
Initially capitalized and other terms not listed below are defined in the Development 
Agreement.  All references to the Development Agreement include this Phasing Plan.     

1.2 Development Phases. The attached Phasing Diagram (Exhibit M-
2.2) identifies the following six Development Phases:  

• Phase 1 
• Phase 2 
• Phase 3 
• Phase 4 
• Phase 5 
• Phase 6 

 
1.3 Procedures.  Development Phase Applications shall be submitted 

and reviewed in conformance with the Development Agreement, including the 
Development Phase Application Procedures and Requirements, attached as Exhibit O to 
the Development Agreement. The attached phasing table (the “Phasing Table”) assigns 
each Public Improvement or Privately-Owned Community Improvement to a particular 
Development Phase, and in some cases, to particular Buildings. Each of the Parks and Open 
Spaces identified in the Phasing Table are shown on Exhibit M-2.1 (Open Spaces Areas). 
Unless this Phasing Plan is modified as set forth in Section 3.2.5 and Section 3.2.6 of the 
Development Agreement, each Development Phase Application shall assign each Public 
Improvement and Privately-Owned Community Improvement to the Development Phase 
and Building (if any) shown on the Phasing Table. The City shall not disapprove a 
Development Phase Application on the grounds that the proposed Development Phase does 
not contain Public Improvements and Privately-Owned Community Improvements other 
than those listed for such Phase described in the Phasing Table.  

1.4 Schedule of Performance 

(a) The Phasing Table indicates whether each Public 
Improvement or Privately-Owned Community Improvement is a Vertical Improvement 
or a “Horizontal Improvement.” The Phasing Table further identifies the Plan Document 
and section thereof that describes each Public Improvement or Privately-Owned 
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Community Improvement. The Phasing Table may be modified (including whether each 
Public Improvement and Privately-Owned Community Improvement is a Vertical 
Improvement or a Horizontal Improvement) in conjunction with the Phasing Plan as set 
forth in Section 3.2.5 and Section 3.2.6 of the Development Agreement.   

(b) Vertical Improvements. The Development Phase 
Application shall assign each Vertical Improvement within such Development Phase to a 
particular Building or Buildings, as applicable. Developer shall complete any Privately-
Owned Community Improvements that are Vertical Improvements on or before issuance 
of the First Certificate of Occupancy for such assigned Building or Buildings. Developer 
shall complete any Public Improvements that are Vertical Improvements as described in 
Section 3.6.2 of the Development Agreement.  

(c) Horizontal Improvements. Developer shall Commence 
Construction of each Privately-Owned Community Improvement that is a Horizontal 
Improvement within three years of the date that Developer has Commenced Construction 
of the Development Phase in which such Privately-Owned Community Improvement is 
located and all conditions in Section 4.2 of the Development Agreement for such Privately-
Owned Community Improvement, as applicable, have been satisfied. Developer shall 
complete any Public Improvements that are Horizontal Improvements in accordance with 
the applicable Public Improvement Agreement.  

(d) Developer shall complete all Public Improvements and 
Privately-Owned Community Improvements in accordance with the applicable Plan 
Documents, and in a good and diligent manner, without material defects, in accordance 
with City-approved construction documents.   

(e) PG&E Sub Area.  The Phasing Table assigns certain 
Privately-Owned Community Improvements to either Block 13 (which is currently owned 
by PG&E), or alternately, to a Block or Blocks outside of the PG&E Sub Area (a “Non-
PGE Sub Area Block”). As described further below, this Phasing Plan requires that these 
Privately-Owned Community Improvements be assigned to a Building on a Non-PGE Sub 
Area Block if the entity that owns Block 13 is not a party to the Development Agreement 
within a certain timeframe.   

2. AFFORDABLE HOUSING 

Affordable housing is an Associated Community Benefit and shall be delivered in 
accordance with the terms and conditions of the Housing Plan. 

3. PUBLIC IMPROVEMENTS AND PRIVATELY-OWNED 
COMMUNITY IMPROVEMENTS BY DEVELOPMENT PHASE 

3.1 Child Care Facilities. Developer shall construct two child care 
facilities, each no smaller than six thousand (6,000) gross square feet in size (the “On-Site 
Child Care Facility”). Each On-Site Child Care Facility shall be located in the 
Development Phase set forth in the Phasing Table. The Development Phase Application 
shall specify in which Building an On-Site Child Care Facility shall be located. Each On-
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Site Child Care Facility shall have sufficient protected outdoor space to meet the 
requirements of California law, and be available for lease to a licensed nonprofit operator 
without charge for rent, utilities, property taxes, building services, repairs or any other 
charges of any nature, as evidenced by a lease and an operating agreement between the 
sponsor and the provider, with a minimum term of four years. Thereafter, each On-Site 
Child Care Facility must be available to a licensed nonprofit operator for an additional 
period of four years, at a cost not to exceed actual operating (those incurred during the 
initial four-year term) reasonably allocated to similar facilities in similar buildings, 
amortized over the remaining term of the lease. In consideration of these requirements, 
Planning Code sections 414.1-414.15 and sections 414A.1–414A.8 shall not apply to the 
Project. 

3.2 Community Facility. Developer shall construct as part of the 
Development Phase set forth in the Phasing Table at least one on-site community facility 
that is no smaller than twenty-five thousand (25,000) gross square feet in size (the 
“Community Facilities Space”). Developer shall specify the Building in which the 
Community Facilities Space shall be located in the Development Phase Application. If the 
entity that owns Block 13 is not a party to the Development Agreement prior to the City’s 
approval of the Development Phase 4 Application, Developer shall specify a Building on 
a Non-PG&E Sub Area Block in which the Community Facilities Space shall be located, 
which Building may be located in Development Phase 4 or Development Phase 5. 
Developer shall select a nonprofit operator of the community facility (the “Community 
Facilities Entity”). A “Community Facilities Use” is a use that includes community 
clubhouses, neighborhood centers, or other community facilities whether publicly or 
privately owned and open for public use in which the chief activity is not carried on as a 
gainful business and whose chief function is the gathering of persons from the immediate 
neighborhood in a structure for the purposes of active recreation, social interaction, and 
education, and that has an indoor area that can be used for active recreation purposes, such 
as basketball, volleyball, yoga, jai-alai, dance, or other sports. An appropriate restriction 
will be recorded against the Community Facilities Space so that it is restricted to a 
Community Facilities Use for the life of the Building, unless no Community Facilities 
Entity can be identified through the process identified in this Section. The Community 
Facilities Space shall be provided by Developer to the Community Facilities Entity in 
Warm Shell condition. The conveyance agreement(s) applicable to the Community 
Facilities Space (the “Community Facilities Space Agreement”) shall at a minimum 
require the Community Facilities Entity to (1) continually use such space (subject to 
damage and destruction and reasonable hours of operation consistent with other 
comparable facilities), (2) provide commercially reasonable insurance coverage, (3) adhere 
to maintenance and security protocols, and (4) timely pay its proportionate share of all 
pass-through and other charges, including applicable property taxes and assessments 
(including in-lieu payments), insurance and maintenance, and other operating expenses, all 
generally consistent with other tenants or owners in the applicable Vertical Project. The 
Community Facilities Entity shall not, however, pay a purchase price or rent for the 
Community Facilities Space. The Community Facilities Space Agreement shall require 
that Developer shall provide to the selected Community Facilities Entity an allowance of 
five million dollars ($5,000,000.00) for tenant improvement costs. If such tenant allowance 
is not paid prior to January 1, 2030, the amount due shall be escalated by CPI commencing 
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on January 1, 2030. If Developer and the Community Facilities Entity are not able to reach 
agreement on the final form of the Community Facilities Space Agreement within six (6) 
months after the identification of such Community Facilities Entity notwithstanding good 
faith negotiations on the part of both parties, or if the Community Facilities Entity defaults 
in its obligations under the Community Facilities Space Agreement (after the expiration of 
notice and cure periods contained therein), then Developer shall work in good faith to find 
a new Community Facilities Entity for the Community Facilities Space and provide such 
Community Facilities Space, each as set forth above. If Developer is unable to identify an 
appropriate Community Facilities Entity after twelve (12) months of good faith efforts, 
Developer shall notify the Planning Director and Developer and the Planning Director shall 
jointly work in good faith to select a new Community Facilities Entity, which evaluation 
shall consider public agencies that may wish to operate a Community Facilities Use. If 
Developer and the Planning Director are unable to select a new Community Facilities 
Entity within twelve (12) months of Developer’s notification to the Planning Director, then 
Developer shall have the right to rent or convey the Community Facilities Space to any 
user without restriction; provided, in the event of a rental, the applicable Community 
Facilities Space shall be offered again to a new Community Facilities Entity on the 
expiration of that rental under the process described above.  

3.3 Option for Public Library.  Developer shall grant to City an option 
to lease approximately five thousand (5,000) square feet of ground floor space for use by 
the San Francisco Public Library within a completed Building on one of the Blocks set 
forth on the Phasing Table. Developer will identify the Building where the option lease 
space will be located in the Development Phase Application for the applicable Phase. If 
City wishes to exercise the option, City will notify Developer in the Development Phase 
Approval, and the Parties will negotiate a letter of intent for the proposed lease. The lease 
will, at a minimum, provide for fair market rent for a term of not less than ten (10) years 
and otherwise on commercially reasonable terms. Following the letter of intent, the parties 
will negotiate the commercial lease in good faith, consistent with the letter of intent, as 
soon as possible but in any event before the completion of the applicable Building. If the 
parties are not able to agree on the fair market rent, they will submit the matter to baseball 
arbitration with qualified MAI appraisers with not less than 10 years professional 
experience valuing commercial real estate in San Francisco. The lease will be subject to 
Board of Supervisor’s approval and annual certification by the Controller that there is a 
valid appropriation from which the expenditure may be made and that unencumbered funds 
are available from the appropriation to pay the expenditure. If the Parties enter into such 
lease, Developer shall pay Two Million Five Hundred Thousand Dollars ($2,500,000.00) 
to the San Francisco Public Library for capital and operating costs for the public library 
prior to the City’s issuance of the First Certificate of Occupancy for the Building containing 
such library. Upon Developer’s payment, Developer’s obligations under Section 3.3 shall 
terminate.  

3.4 Alternative Funding for Public Library.  If the San Francisco Public 
Library identifies and secures a site for a public library located within three-quarters (3/4) 
of a mile from the Project Site, and obtains all required City or Port approvals for 
construction of a public library at such site, then Developer shall pay Two Million Five 
Hundred Thousand Dollars ($2,500,000.00) to the San Francisco Public Library or to the 



 

 M-1-5 

non-profit organization that agrees to construct or finance the Building on behalf of the San 
Francisco Public Library, for the capital and/or operational costs for such library. In such 
event, Developer’s obligations under Section 3.3 shall terminate.   

3.5 Payment to SFPUC for Capital Costs of AWSS Infrastructure. 
Based on a recent study commissioned by SFPUC, additional improvements are being 
considered to enhance AWSS service to the project vicinity, including Mission Bay. 
Developer will provide a one-time capital contribution not to exceed One Million Five 
Hundred Thousand Dollars ($1,500,000.00) current dollars to the City, subject to a 4.5% 
escalation calculated from the time of project approval, to pay for a share of the system-
wide improvements proposed in the vicinity of the Project. This payment amount will be 
provided based on an actual fair share calculation up to the specified amount and must be 
utilized to pay for improvements that benefit the Project. Unless the parties mutually agree 
to a different payment trigger, payment will be due at the earlier of either SFPUC’s notice 
to proceed for the system-wide improvements or City’s acceptance of the final public street 
in Development Phase 5.  

3.6 Designated Life Science Building. The Design for Development 
permits Office and Life Science uses (as such uses are defined in Planning Code section 
102 as of the Reference Date) on Blocks 2, 3, 11, 12, and 15. Developer shall designate as 
part of a Development Phase Application one of the foregoing Blocks for construction of 
a minimum of one (1) Building that is no less than 130,000 gross square foot in size and 
restricted to Life Science use (inclusive of any accessory uses) on all floors above the 
basement and ground floors (the “Designated Life Science Building”). Developer shall 
make such Block selection in the Development Phase Application for Development Phase 
2, 3, 4, or 5. No later than the commencement of construction of the first Building in such 
selected Development Phase, Developer shall record a notice of special restrictions on the 
Block that Developer has selected for the Designated Life Science Building. Such notice 
of special restrictions shall require that at least one Building constructed on such Block be 
no less than 130,000 gross square foot in size and be restricted to Life Science use 
(inclusive of any accessory uses) above the basement and ground floors, and shall prohibit 
Developer from permitting or constructing any other Building or use on such Block that 
would render the construction of the Designated Life Science Building physically or legally 
infeasible. Developer shall not be obligated to construct the Designated Life Science 
Building. Such notice of special restrictions shall terminate upon expiration or termination 
of the Development Agreement.  

3.7 La Cocina.  Developer shall construct as part of the Development 
Phase set forth in the Phasing Table a space for PDR use (specifically, food production and 
catering use) for the non-profit “La Cocina” that is no smaller than 1,500 gross square feet 
in size (the “La Cocina Space”). This space shall not be counted as part of the Community 
Facilities Space required by Section 3.2 of this Phasing Plan. Developer shall specify the 
Building in which the La Cocina Space shall be located in the Development Phase 
Application. The La Cocina Space shall be provided by Developer to La Cocina in Warm 
Shell condition. Developer shall provide an allowance of up to two hundred twenty-eight 
dollars ($228.00) per net square foot for such tenant improvements (subject to escalation 
based on CPI from the Effective Date). The conveyance agreement(s) applicable to the La 
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Cocina Space (the “La Cocina Space Agreement”) shall at a minimum require La Cocina 
to (1) continually use such space (subject to damage and destruction and reasonable hours 
of operation consistent with other comparable facilities), (2) provide commercially 
reasonable insurance coverage, (3) adhere to maintenance and security protocols, and (4) 
timely pay its proportionate share of all pass-through and other charges, including 
applicable property taxes and assessments (including in-lieu payments), insurance and 
maintenance, and other operating expenses, all generally consistent with other tenants or 
owners in the applicable Building. Developer shall charge La Cocina no more than twelve 
dollars ($12.00) per gross square foot, twenty-four dollars ($24.00) per gross square foot, 
and thirty-six dollars ($36.00) per gross square foot in rent for the La Cocina Space in years 
1 through 5, 6 through 10, and 11 through 15 of the lease term, respectively. If Developer 
and La Cocina are not able to reach agreement on the final form of the La Cocina Space 
Agreement within six (6) months notwithstanding good faith negotiations on the part of 
both parties, or if La Cocina defaults in its obligations under the La Cocina Space 
Agreement (after the expiration of notice and cure periods contained therein), then 
Developer shall have the right to rent or convey the La Cocina Space to any user without 
restriction.  

3.8 Grocery Store. Commencing from the date on which Developer 
submits the Development Phase Application for the Development Phase in which the 
Building containing the District Parking Garage (as defined in the Design for 
Development) is to be constructed, Developer shall make commercially reasonable efforts 
to secure a grocery store tenant with a minimum footprint of 10,000 square feet within such 
Building (which size may be decreased with Planning Director approval if another grocery 
store opens in the vicinity or Developer demonstrates the market need for smaller space) 
in accordance with the requirements of this Section (the “Grocery Store”). For purposes 
of attracting a Grocery Store, “commercially reasonable efforts” means a targeted 
marketing program through established retail brokers, reasonably designed to attract a 
grocery store tenant at then-prevailing market rents for suitable retail space to be 
constructed within the applicable Building. If Developer fails to enter into a lease with a 
Grocery Store operator by the date on which Developer submits an application for a 
building or site permit for the applicable Building, so long as that date occurs not less than 
six (6) months following the date on which Developer submitted the Development Phase 
Application referenced above, the requirements of this Section 3.8 shall terminate. Nothing 
in the foregoing prevents Developer from allowing pop-up temporary uses of the space, 
consistent with the Project SUD, while it markets the space for a Grocery Store. 

4. MITIGATION MEASURES 

The Phasing Table shows the Mitigation Measures. These measures are shown for 
informational purposes only, in order to explain whether each measure is related to 
construction of a Building (and is therefore similar to a Vertical Improvement) or is more 
similar to a Horizontal Improvement.     
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Exhibit O 
Development Phase Application Procedures and Requirements 

A. General 

The Project shall be built in Development Phases as described in the Phasing Plan, subject 
to any changes to the Phasing Plan approved in accordance with Sections 3.2.5 and 3.2.6 of the 
Development Agreement. The Phasing Plan reflects the Parties’ mutual acknowledgement that 
certain controls shall guide the development of the Project and the phased provision of Public 
Improvements and Privately-Owned Community Improvements. Initially capitalized and other 
terms not listed below are defined in the Development Agreement. All references to the 
Development Agreement include this Phasing Plan.     

B. Development Phase Application: Purpose and Approval Authority 

The purpose of the Development Phase Application is to provide a broad overview of the 
scope of each Development Phase, including the number and type of each element (vertical and 
horizontal), and to ensure that the requirements of the Phasing Plan are satisfied. 

1. City Department responsible for review: Planning Department 

2. City Department responsible for approval: Planning Department 

3. Role of other City Departments: Development Phase Applications will be 
distributed to DPW, SFPUC, SFMTA, Port, SFFD, RPD, and OEWD for their information. 
No action is required by these City Agencies. City Agencies may provide comments on the 
content of the Development Phase Application to the Planning Department within the 
Planning Department’s thirty (30) day completeness review timeline and the sixty (60) day 
content review timeline. 

4. Relationship to Infrastructure Review by Other City Departments: A Development 
Phase Application must show how the proposed scope and content of Infrastructure within 
the Development Phase will comply with the Plan Documents and Approvals, including 
the Phasing Plan. The approved Development Phase Application will not limit the scope 
of Infrastructure that Developer is required to construct in the Development Phase, but the 
proposed scope and content of Infrastructure in such improvement plans shall at least serve 
the scope outlined in the Phase Application. The exact details of required Infrastructure in 
each Development Phase may vary from the approved Development Phase Approval in 
order to achieve appropriate roadway access, functional utility systems and connections, 
and to maintain service to existing residents and commercial users, but shall still be 
governed by the Infrastructure Plan and Phasing Plan. Notwithstanding the foregoing, any 
removal of street sections from a Development Phase after its inclusion in a Development 
Phase Approval will be subject to Planning Department review and approval. 

C. Development Phase Application Review and Approval 

At any time before submitting a Development Phase Application (defined below) to the 
Planning Department for review, Developer may request a pre-application meeting with City staff 
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to review the proposed Development Phase. Prior to the commencement of each Development 
Phase, Developer shall submit to the Planning Department a Development Phase Application in 
substantial conformance with the attached checklist. Upon receipt, the Planning Director shall have 
the right to request additional information from Developer as may be needed to understand the 
proposed Development Phase Application and to ensure compliance with the Development 
Agreement, including the Phasing Plan; provided, however, that within thirty (30) days following 
receipt of a Development Phase Application, the Planning Director shall determine the 
completeness of the Development Phase Application and will notify Developer of any deficiencies 
and make any requests for additional information or materials that are reasonably necessary in 
order to review the Development Phase Application. If the Planning Director fails to respond 
within such 30-day period, the Development Phase Application will be deemed complete. The 
Planning Department will, within sixty (60) days of determination of application completeness, 
complete its review of the proposed improvements against the requirements of the Plan 
Documents, the Phasing Plan and the Development Agreement, including any necessary 
coordination with other City Agencies. If the Planning Director objects to the proposed 
Development Phase Application, he or she shall do so in writing, stating with specificity the 
reasons for the objection and any items that should be included or changed to bring the 
Development Phase Application into compliance with the Plan Documents, the Phasing Plan and 
the Development Agreement. The Planning Director will act reasonably in making determinations 
with respect to each Development Phase Application, including the determination as to whether 
the Development Phase Application meets the requirements of the Phasing Plan and the 
Development Agreement. The Parties agree to meet and confer in good faith to discuss and resolve 
any differences in the scope or requirements of a Development Phase Application. Changes 
proposed by the Planning Department will be reasonably considered by Developer, and changes 
proposed by Developer will be reasonably considered by the Planning Director. If there are no 
objections, or upon resolution of any differences, the Planning Director shall approve the 
Development Phase Application with such revisions, comments, or requirements as may be 
permitted in accordance with the terms of the Development Agreement and the Phasing Plan (each 
a “Development Phase Approval”).  The Development Phase Application and  Development 
Phase Approval shall be posted on the Planning Department website. 
 
D. Standard of Approval 

Approval of the Development Phase Application will be ministerial in nature based on the 
Development Phase Application’s consistency with the Phasing Plan, its completeness in 
providing the information required by this Exhibit O, and its conformance with the Initial 
Approvals. Discretion in approving a Development Phase Application will be limited to those 
matters where the proposed development plan deviates from the Initial Approvals. As such, the 
Planning Director will approve any Development Phase Application that conforms to and is 
consistent with the Development Agreement, including the applicable Plan Documents, Phasing 
Plan and Initial Approvals, and will not disapprove any Development Phase Application on the 
basis of any element that conforms to and is consistent therewith. 

E. Concurrent Review 

Developer must obtain a Development Phase Approval before the City may approve a 
tentative subdivision map that covers all or any portion of the applicable Development Phase; 
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provided, however, that approval of a Development Phase Application will not be required for (i) 
the approval of a tentative or final transfer map, (ii) the issuance of construction permits for grading 
and site preparation in any Development Phase, or (iii) the approval of a tentative subdivision map 
application that covers all or substantially all of the entire Project Site (a “Master Tentative 
Map”), as permitted under Paragraph F below. Subject to the foregoing, at any time before or after 
submittal of a Development Phase Application, Developer may submit Subdivision Map and 
Design Review Applications covering all or any of the real property within the Development Phase 
for the City’s review and approval in accordance with the procedures hereunder and under the 
Project SUD, but the time periods for City review and approvals of Subdivision Maps other than 
tentative or final transfer maps or Master Tentative Maps and for Design Review Applications for 
Vertical Development and Community Improvements (either privately or publicly owned) shall 
not begin until the Planning Department issues a Development Phase Approval. 

F. Start of Development Phase 

Upon receipt of a Development Phase Approval, Developer shall submit a tentative 
subdivision map application (if not already submitted) covering the real property within the 
Development Phase. Developer also has the option to submit a Master Tentative Map application 
and seek approval of phased final maps for each Development Phase covered by the Master 
Tentative Map. The City may not condition approval of a Master Tentative Map on a subsequent 
Development Phase Approval, but the City shall not be required to issue construction permits to 
Commence Construction within any Development Phase covered by the Master Tentative Map 
unless the City has first approved a Development Phase Approval for the applicable Development 
Phase. The City may add, modify, or clarify tentative map conditions or require any deferred 
material submittals based upon the subsequent Development Phase Approvals or Later Approvals 
prior to approval one of more final maps associated with the Master Tentative Map. Upon submittal 
of any tentative subdivision map application, Developer shall have the right to submit any request 
or application for Later Approvals, such as street improvement permits and building permits, 
required to start construction.  

G. Amendment of a Development Phase Approval 

At any time after receipt of a Development Phase Approval, Developer may request an 
amendment to the Development Phase Approval. Any such request for amendment shall be made 
to the Planning Director and shall be subject to the same review and approval standards as set forth 
in this Agreement for the original approval. Amendments to a Development Phase Approval which 
include changes to the Phasing Plan shall be subject to the requirements of Section 3.2.5 and 
Section 3.2.6 of the Development Agreement. Changes in the type, density or intensity of vertical 
development (residential or commercial) that is identified in a Development Phase Application as 
“anticipated” or ”proposed” will not necessarily require an amendment to a Development Phase 
Approval, so long as the Development Phase remains in compliance with this Agreement, 
including the applicable Plan Documents and Approvals, and the revisions to the vertical 
development would result in necessary changes to the provision of Public Improvements and 
Privately-Owned Community Improvements described in the original Phase Approval per the 
provisions of the Phasing Plan and other Plan Documents and Approvals. 
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H. Concurrent Development 

Each Development Phase shall remain independent, in accordance with the Development 
Agreement, so long as the functional and operational requirements of that Development Phase can 
be met with the completion of any necessary Infrastructure. Developer may begin construction of 
a Development Phase simultaneously with another Development Phase or may begin construction 
of a subsequent Development Phase while components of a prior Development Phase are still in 
progress. Notwithstanding the above, Developer may propose interim or temporary Infrastructure 
improvements, and DPW, with the consent of any affected City Agency in their respective sole 
discretion, may allow such interim or temporary Infrastructure improvements and defer 
completion of required Public Improvements subject to terms and conditions that the City deems 
appropriate and in accordance with the Development Agreement. The applicable Public 
Improvement Agreement will address the interim or temporary Infrastructure improvements along 
with sufficient security to guarantee the completion and removal of such improvements and 
security for the permanent Public Improvements. The City will not accept any interim or temporary 
improvements for maintenance and liability purposes. Nothing in this paragraph shall be construed 
as a limitation on the discretion retained by any City Agency as set forth in this Agreement. 

I. Contents of Development Phase Applications 

The required components of each Development Phase Application are as follows: 
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1. Site plan and other graphics, including existing or proposed blocks, lots, streets 
and area, showing the area covered by the applicable Development Phase Application. 

2. A narrative description of the proposed scope of development within the 
Development Phase, including tables indicating the estimated square footage of each land 
use category per block and total number of parking stalls. For any Development Phases 
proposed to contain office uses, such narrative shall describe any proposed request for 
“Prop M” office allocation. 

3. Materials sufficient to describe the Infrastructure, Privately-Owned Community 
Improvements and Parks and Open Space that will be provided for the Development 
Phase, and a description of how the Development Phase will comply with the 
requirements of the Phasing Plan to provide these Associated Community Benefits 
consistent with the Phasing Plan. The level of detail will be commensurate with the detail 
set forth in the Infrastructure Plan and Planning Department standards for conditional use 
applications. The materials will also include an itemized description of the status of 
Public Improvements and Privately-Owned Community Improvements in prior 
Development Phase Approvals. 

4. If the Development Phase will include residential use, the Development Phase 
Application will also include: 

a. Developer’s estimate of the total number of residential units, the number and 
location of affordable housing units and AMI levels, and affordable housing 
credits to be provided in the Development Phase through in-lieu fees or land 
dedications, as set forth in the Housing Plan.   

b. The anticipated number and location of market rate residential parcel pads to be 
prepared, with the estimated number of residential units on each. 

c. A cumulative tally of all market rate and affordable units, including condominium 
units and non-subdivided units, subject to approved or pending final subdivision 
map(s). 
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5. A table or matrix showing applicable Mitigation Measures associated with the 
applicable Development Phase. 

6. The following Infrastructure improvement details: 

a. Plans showing the Infrastructure to be provided for the Development Phase at a 
level of detail sufficient to determine consistency of the Development Phase with 
the Phasing Plan. 

b. Plans showing new streets to be dedicated. 

c. Plan showing location of the Development Phase in relation to the rest of the 
Project Site, with street access and circulation for existing residents. 

7. Narrative or schedule of anticipated order of horizontal construction within the 
Development Phase, by element (i.e., Infrastructure, Privately-Owned Community 
Improvements and Parks and Open Spaces). 

8. A narrative describing the Project’s compliance with the sustainability controls in 
the Design for Development.   

9. List of any requested modifications to this Agreement, including the Phasing 
Plan, the Design for Development or other Plan Documents. 

10. Certification of accuracy from authorized representative. 

11. For illustrative purposes only, a summary table materially in the form shown 
below, listing the permitted and anticipated, and if known, type, density and intensity of, 
vertical development by parcel within the Development Phase. 

Sample Summary Table 
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Exhibit P 
Applicable Impact Fees and Exactions 

A. Transportation Sustainability Fee 

Developer shall pay the Transportation Sustainability Fee under Planning Code 411A prior to the 
issuance of the First Construction Permit for each Building. Planning Code Section 411A.7 shall 
govern the accounting and use of the Transportation Sustainability Fee, except as described in 
Exhibit I of the Development Agreement.   

B. School Facilities Fees 

Developer shall pay the school facilities impact fees under state law (Educ. Code 17620-17626, 
Gov't Code 65970-65981, and Gov't Code 65995-65998) prior to the issuance of the First 
Construction Permit for each Building at the rates in effect at the time of assessment. 
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SaQ FUaQFLVFR AGPLQLVWUaWLYH CRGH

CHAP7E5 56:
DE9ELOPMEN7 AG5EEMEN76

 
Sec. 56.1. Findings.
Sec. 56.2. Purpose and Applicabilit\.
Sec. 56.3. Definitions.
Sec. 56.4. Filing of Application; Forms; Initial Notice and Hearing.
Sec. 56.5. Form of Agreement.
Sec. 56.6. Signatories to the Development Agreement.
Sec. 56.7. Contents of Development Agreement.
Sec. 56.8. Notice.
Sec. 56.9. Rules Governing Conduct of Hearing.
Sec. 56.10. Development Agreement Negotiation Report and Documents.
Sec. 56.11. Collateral Agreements.
Sec. 56.12. Irregularit\ in Proceedings.
Sec. 56.13. Determination b\ Commission.
Sec. 56.14. Decision b\ Board of Supervisors.

Sec. 56.15. Amendment and Termination of an E[ecuted Development Agreement b\ Mutual
Consent.

Sec. 56.16. Recordation of Development Agreements Amendment or Termination.
Sec. 56.17. Periodic RevieZ.
Sec. 56.18. Modification or Termination.
Sec. 56.19. Limitation on Actions.
Sec. 56.20. Fee.

 

6EC. 56.1.  FINDING6.

   The Board of Supervisors ("Board") concurs Zith the State Legislature in finding that:

   (a)   The lack of certaint\ in the approval of development projects can result in a Zaste of resources,
escalate the cost of housing and other development to the consumer, and discourage investment in and
commitment to comprehensive planning and development of infrastructure and public facilities Zhich
Zould make ma[imum efficient utili]ation of resources at the least economic cost to the public.

   (b)   Assurance to the applicant/developer for a development project that upon approval of the project, the
applicant/developer ma\ proceed Zith the project in accordance Zith specified policies, rules and
regulations, and subject to conditions of approval, Zill strengthen the public planning process, encourage
private participation in comprehensive planning, and reduce the economic costs of development.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.2.  P85PO6E AND APPLICABILI7<.
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   (a)   The purpose of this Chapter is to strengthen the public planning process b\ encouraging private
participation in the achievement of comprehensive planning goals and reducing the economic costs of
development. A development agreement reduces the risks associated Zith development, thereb\ enhancing
the Cit\'s abilit\ to obtain public benefits be\ond those achievable through e[isting ordinances and
regulations. To accomplish this purpose the procedures, requirements and other provisions of this Chapter
are necessar\ to promote orderl\ groZth and development (such as, Zhere applicable and appropriate,
provision of housing, emplo\ment and small business opportunities to all segments of the communit\
including loZ income persons, minorities and Zomen), to ensure provision for adequate public services and
facilities at the least economic cost to the public, and to ensure communit\ participation in determining an
equitable distribution of the benefits and costs associated Zith development.

   (b)   Such agreements shall onl\ be used for (1) affordable housing developments or (2) large multi-phase
and/or mi[ed-use developments involving public improvements, services, or facilities installations,
requiring several \ears to complete, as defined beloZ in Section 56.3, or a housing development Zith a
minimum of 1,000 units, as defined beloZ in Section 56.3; or (3) rental housing developments Zith on-site
affordable units, as defined beloZ in Section 56.3.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 67-05, File No. 041748, App. 4/15/2005; Ord. 312, File No. 100046, App.
12/23/2010)

6EC. 56.3.  DEFINI7ION6.

   The folloZing definitions shall appl\ for purposes of this Chapter:

   (a)   "Affordable housing development" shall mean for purposes of Section 56.2(b)(1), an\ housing
development Zhich has a minimum of 30 percent of its units affordable to loZ income households, and a
total of 60 percent of its units affordable to households, as defined b\ the U.S. Census, Zhose immediate
household income does not e[ceed 120 percent of the median household income for the San Francisco
Primar\ Metropolitan Statistical Area, Zith the remaining 40 percent of its units unrestricted as to
affordabilit\. For purposes of this definition of "affordable housing development," "loZ income" shall mean
the income of households, as defined b\ the U.S. Census Zhose immediate household income does not
e[ceed 80 percent of the median household income for the San Francisco Primar\ Metropolitan Statistical
Area. "Median household income" for the San Francisco Primar\ Metropolitan Statistical Area shall be as
determined b\ the U.S. Department of Housing and Urban Development and adjusted according to the
determination of that Department and published from time to time. In the event that such income
determinations are no longer published b\ the Department of Housing and Urban Development, median
household income shall mean the median gross \earl\ income of a household in the Cit\ and Count\ of San
Francisco, adjusted for household si]e, as published periodicall\ b\ the California Department of Housing
and Communit\ Development. Such affordable housing development ma\ include neighborhood
commercial facilities Zhich are ph\sicall\ and financiall\ an integral part of the affordable housing project
and Zhich Zill provide services to local residents.

   (b)   "Applicant/Developer" shall mean a person or entit\ Zho has legal or equitable interest in the real
propert\ Zhich is the subject of the proposed or e[ecuted development agreement for an "affordable
housing development" or a "large multi-phase and/or mi[ed-use development," as those terms are defined
herein, or such person's or entit\'s authori]ed agent or successor in interest; provided, hoZever, that an
entit\ Zhich is subject to the requirements of Cit\ Planning Code Section 304.5 relating to institutional
master plans does not qualif\ as an applicant for a development agreement.

   (c)   "Collateral agreement" shall mean a Zritten contract entered into b\ the applicant/developer and/or
governmental agencies Zith other entities (including, but not limited to, communit\ coalitions) for the
purpose of having said entities provide for and implement social, economic, or environmental benefits or
programs; provided, hoZever, that such term does not include agreements betZeen the applicant/developer
or governmental agencies and (1) construction contractors and subcontractors, (2) construction managers,
(3) material suppliers, and (4) architects, engineers, and laZ\ers for customar\ architectural, engineering or
legal services.
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   (d)   "Commission" shall mean the Planning Commission.

   (e)   "Director" shall mean the Director of the Planning Department.

   (f)   "Housing development Zith a minimum of 1,000 units" shall mean a proposed residential
development project Zhich: (1) is on a site Zhich e[ceeds tZo and one-half acres in area, (2) includes tZo
or more buildings to be constructed on the site, and (3) includes a proposal for constructing or participating
in providing, either off-site or on-site, public improvements, facilities, or services be\ond those achievable
through e[isting ordinances and regulations.

   (g)   "Large multi-phase and/or mi[ed-use development" shall mean a proposed development project
Zhich: (1) is on a site Zhich e[ceeds five acres in area, (2) includes tZo or more buildings to be constructed
sequentiall\ on the site, and (3) includes a proposal for constructing or participating in providing, either off-
site or on-site, public improvements, facilities, or services be\ond those achievable through e[isting
ordinances and regulations.

   (h)   "Material modification" shall mean an\ proposed amendment or modification to either a proposed
development agreement approved b\ the Commission, or a previousl\ e[ecuted development agreement,
Zhich amendment or modification is otherZise required b\ the terms of the development agreement, Zhich
changes an\ provision thereof regarding the folloZing: (1) duration of the agreement; (2) permitted uses of
the subject propert\; (3) densit\ or intensit\ of the permitted uses; (4) location, height or si]e of an\
structures, buildings, or major features; (5) reservation or dedication of land; (6) an\ conditions, terms,
restrictions and requirements relating to subsequent discretionar\ actions as to design, improvements,
construction standards and specifications; (7) an\ other condition or covenant relating to the financing or
phasing of the development Zhich substantiall\ modifies the use of the propert\, the phasing of the
development, or the consideration e[changed betZeen the parties as recited in the proposed development
agreement; (8) the t\pe, number, affordabilit\ level, and/or tenure of an\ proposed affordable housing as
Zell as an\ change as to performance of such public benefits, including but not limited to timing, phasing,
method of performance or parties involved; or (9) an\ other terms or conditions of the development
agreement if the development agreement provides that amendment of said specified term or condition
Zould be a material modification.

   (i)   "Minor modification" shall mean an\ amendment or modification to the development agreement
Zhich relates to an\ provision not deemed to be a "material modification."

   (j)   "Rental housing developments Zith on-site affordable units" shall mean a proposed residential
development project the project sponsor of Zhich covenants to provide on-site units to satisf\ the
Inclusionar\ Affordable Housing Program, as set forth in Planning Code Sections 415²417, as an
alternative to pa\ment of the Affordable Housing Fee.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 67-05, File No. 041748, App. 4/15/2005; Ord. 312, File No. 100046, App.
12/23/2010)

6EC. 56.4.  FILING OF APPLICA7ION; FO5M6; INI7IAL NO7ICE
AND HEA5ING.

   (a)   The Director ma\ prescribe the form of the application for the preparation and implementation of
development agreements.

   (b)   The applicant must list on the application the anticipated public benefits Zhich Zould e[ceed those
required b\ e[isting ordinances and regulations. The public benefits ultimatel\ provided b\ an approved
development agreement ma\ differ from those initiall\ identified b\ the applicant/developer. The Director
ma\ require an applicant/developer to submit such additional information and supporting data as the
Director considers necessar\ to process the application; provided, hoZever, that the Director shall not
require the applicant/developer to submit, as part of the application, special studies or anal\ses Zhich the
Director Zould customaril\ obtain through the environmental revieZ process.
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   (c)   The Director shall endorse the application the date it is received. If the Director finds that the
application is complete, the Director shall (1) accept the application for filing, (2) publish notice in the
official neZspaper of acceptance of said application, (3) make the application publicl\ available, and (4)
schedule a public hearing before the Commission Zithin 30 da\s folloZing receipt of a completed
application. At said public hearing, the Director shall make a recommendation Zith respect to the fee to be
paid b\ the applicant/developer as set forth in Section 56.20(b).

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.5.  FO5M OF AG5EEMEN7.

   A proposed development agreement, and an\ modifications or amendments thereto, must be approved as
to form b\ the Cit\ Attorne\ prior to an\ action b\ the Director, Commission or Board of Supervisors.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.6.  6IGNA7O5IE6 7O 7HE DE9ELOPMEN7 AG5EEMEN7.

   (a)   ASSOLFDQW. Onl\ an applicant/developer, as that term is defined in Section 56.3, ma\ file an
application to enter into a development agreement.

   (b)   GRYHUQPHQWDO AJHQFLHV. In addition to the Cit\ and Count\ of San Francisco and the
applicant/developer, an\ federal, State or local governmental agenc\ or bod\ ma\ be included as a part\ or
signator\ to an\ development agreement.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.7.  CON7EN76 OF DE9ELOPMEN7 AG5EEMEN7.

   (a)   MDQGDWRU\ CRQWHQWV. A development agreement, b\ its e[press terms or b\ reference to other
documents, shall specif\ (1) the duration of the agreement, (2), the permitted uses of the propert\, (3) the
densit\ or intensit\ of use, (4) the ma[imum height and si]e of proposed buildings, (5) the provisions for
reservation or dedication of land for public purposes, (6) for an\ project proposing housing, the number,
t\pe, affordabilit\ and tenure of such housing, (7) the public benefits Zhich Zould e[ceed those required b\
e[isting ordinances and regulations, and (8) nondiscrimination and affirmative action provisions as
provided in subsection (c) beloZ.

   (b)   PHUPLWWHG CRQWHQWV. The development agreement ma\ (1) include conditions, terms, restrictions,
and requirements for subsequent discretionar\ actions, (2) provide that construction shall be commenced
Zithin a specified time and that the project or an\ phase thereof be completed Zithin a specified time, (3)
include terms and conditions relating to applicant/developer and/or Cit\ financing or necessar\ public
facilities and subsequent reimbursement b\ other private part\ beneficiaries, (4) require compliance Zith
specified terms or conditions of an\ collateral agreements pursuant to Section 56.11, and (5) include an\
other terms or conditions deemed appropriate in light of the facts and circumstances.

   (c)   NRQGLVFULPLQDWLRQ/AIILUPDWLYH AFWLRQ 5HTXLUHPHQWV.

      (1)   NRQGLVFULPLQDWLRQ PURYLVLRQV RI WKH DHYHORSPHQW AJUHHPHQW. The development agreement
shall include provisions obligating the applicant/developer not to discriminate on the grounds, or because
of, race, color, creed, national origin, ancestr\, age, se[, se[ual orientation, disabilit\ or Acquired Immune
Deficienc\ S\ndrome or AIDS Related Condition (AIDS/ARC), against an\ emplo\ee of, or applicant for
emplo\ment Zith the applicant/developer or against an\ bidder or contractor for public Zorks or
improvements, or for a franchise, concession or lease of propert\, or for goods or services or supplies to be
purchased b\ applicant/developer. The development agreement shall require that a similar provision be
included in all subordinate agreements let, aZarded, negotiated or entered into b\ the applicant/developer
for the purpose of implementing the development agreement.
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      (2)   AIILUPDWLYH AFWLRQ PURJUDP. The development agreement shall include a detailed affirmative
action and emplo\ment and training program (including Zithout limitation, programs relating to Zomen,
minorit\ and locall\-oZned business enterprises), containing goals and timetables and a program for
implementation of the affirmative action program. For e[ample, programs such as the folloZing ma\ be
included:

         (i)   Apprenticeship Zhere approved programs are functioning, and other on-the-job training for a
nonapprenticeable occupation;

         (ii)   Classroom preparation for the job Zhen not apprenticeable;

         (iii)   Preapprenticeship education and preparation;

         (iv)   Upgrading training and opportunities;

         (v)   The entr\ of qualified Zomen and minorit\ journe\men into the industr\; and

         (vi)   Encouraging the use of contractors, subcontractors and suppliers of all ethnic groups, and
encouraging the full and equitable participation of minorit\ and Zomen business enterprises and local
businesses (as defined in Section 12D of this Code and implementing regulations) in the provision of goods
and services on a contractual basis.

      (3)   5HSRUWLQJ DQG MRQLWRULQJ. The development agreement shall specif\ a reporting and monitoring
process to ensure compliance Zith the non-discrimination and affirmative action requirements. The
reporting and monitoring process shall include, but not be limited to, requirements that:

         (i)   A compliance monitor Zho is not an agent or emplo\ee of the applicant/developer be designated
to report to the Director regarding the applicant/developer's compliance Zith the nondiscrimination and
affirmative action requirements;

         (ii)   The applicant/developer permit the compliance monitor or the Director or his designee
reasonable access to pertinent emplo\ment and contracting records, and other pertinent data and records, as
specified in the Development Agreement for the purpose of ascertaining compliance Zith the
nondiscrimination and affirmative action provisions of the development agreement;

         (iii)   The applicant/developer annuall\ file a compliance report Zith the compliance monitor and the
Director detailing performance pursuant to its affirmative action program, and the compliance monitor
annuall\ reports its findings to the Director; such reports shall be included in and subject to the periodic
revieZ procedure set forth in Sec. 56.17.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.8.  NO7ICE.

   The Director shall give notice of intention to consider adoption, amendment, modification, or termination
of a development agreement for each public hearing required to be held b\ the Commission under this
Chapter. The Clerk of the Board of Supervisors shall give such notice for each public hearing required to be
held b\ the Board of Supervisors. Such notices shall be in addition to an\ other notice as ma\ be required
b\ laZ for other actions to be considered concurrentl\ Zith the development agreement.

   (a)   FRUP RI NRWLFH.

      (1)   The time and place of the hearing;

      (2)   A general summar\ of the terms of the proposed development agreement or amendment to be
considered, including a general description of the area affected, and the public benefits to be provided; and

      (3)   Other information Zhich the Director, or Clerk of the Board of Supervisors, considers necessar\ or
desirable.
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   (b)   7LPH DQG MDQQHU RI NRWLFH.

      (1)   PXEOLFDWLRQ DQG MDLOLQJ. Notice of hearing shall be provided in the same manner as that required
in Cit\ Planning Code Section 306.3 for amendments to that Code Zhich Zould reclassif\ land; Zhere
mailed notice is otherZise required b\ laZ for other actions to be considered concurrentl\ Zith the
development agreement, notice of a public hearing before the Commission on the development agreement
shall be included on the ne[t Commission calendar to be mailed folloZing the date of publication of notice
in the official neZspaper.

      (2)   NRWLFH WR LRFDO AJHQFLHV. Notice of the hearing shall also be mailed at least 10 da\s prior to the
hearing to an\ local public agenc\ e[pected to provide Zater, transit, seZage, streets, schools, or other
essential facilities or services to the project, Zhose abilit\ to provide those facilities and services ma\ be
significantl\ affected b\ the development agreement.

   (c)   FDLOXUH WR 5HFHLYH NRWLFH. The failure of an\ person to receive notice required b\ laZ does not
affect the authorit\ of the Cit\ and Count\ of San Francisco to enter into a development agreement.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 59-91, App. 2/27/91)

6EC. 56.9.  58LE6 GO9E5NING COND8C7 OF HEA5ING.

   The Commission's public hearing on the proposed development agreement shall be conducted in
accordance Zith the procedure for the conduct of reclassification hearings as provided in Subsections (b)
and (c) of Section 306.4 of the Cit\ Planning Code. Such public hearing on the proposed development
agreement shall be held prior to or concurrentl\ Zith the public hearing for consideration of an\ other
Commission action deemed necessar\ to the approval or implementation of the proposed development
agreement, unless the Commission determines, after a dul\ noticed public hearing pursuant to Section 56.8,
that proceeding in a different manner Zould further the public interest; provided, hoZever, that an\ required
action under the California Environmental Qualit\ Act shall not be affected b\ this Section.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.10.  DE9ELOPMEN7 AG5EEMEN7 NEGO7IA7ION
5EPO57 AND DOC8MEN76.

   (a)   5HSRUW. The Director shall prepare a report on development agreement negotiations betZeen the
applicant and the Cit\ and Count\ of San Francisco (Cit\), Zhich report shall be distributed to the
Commission and Board of Supervisors, and shall be available for public revieZ 20 da\s prior to the first
public hearing on the proposed development agreement. Said report shall include, for each negotiation
session betZeen the applicant and the Cit\: (1) an attendance list; (2) a summar\ of the topics discussed;
and (3) a notation as to an\ terms and conditions of the development agreement agreed upon betZeen the
applicant and the Cit\.

   (b)   DRFXPHQWV. The Director shall (1) maintain a file containing documents e[changed betZeen the
applicant/developer and the Cit\'s e[ecutive offices and departments; and (2) endeavor to obtain copies and
maintain a list of all correspondence Zhich e[ecutive offices and departments received from and sent to the
public relating to the development agreement. The Director shall make said documents and the
correspondence list available for public revieZ 20 da\s prior to the first public hearing on the proposed
development agreement.

   (c)   8SGDWH RI 5HSRUW, DRFXPHQWV, DQG CRUUHVSRQGHQFH LLVW. The Director shall update the
negotiation session report and the correspondence list, and continue to maintain a file of documents
e[changed betZeen the applicant/developer and the Cit\ until a development agreement is finall\ approved.
The Director shall make the updated report, correspondence list, and documents available to the public at
least five Zorking da\s before each public hearing on the proposed development agreement.
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   (d)   5HPHGLHV. No action, inaction or recommendation regarding the proposed development agreement
shall be held void or invalid or be set aside b\ a court b\ reason of an\ error, irregularit\, informalit\,
neglect or omission ("error") Zhich ma\ occur Zith respect to Cit\ compliance Zith this Section 56.10. This
section is not intended to affect rights and remedies Zith respect to public records otherZise provided b\
laZ.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.11.  COLLA7E5AL AG5EEMEN76.

   (a)   FLOLQJ. In order to qualif\ for consideration under the provisions of this section, the part\ to the
collateral agreement seeking such consideration must: (1) submit a cop\ of the e[ecuted collateral
agreement to the Director, (2) identif\ the specific terms and conditions of said collateral agreement Zhich
said part\ believes are necessar\ to achieve the public purposes sought to be achieved b\ the Cit\ and
Count\ through the development agreement process, and (3) provide contemporaneous notice to an\ other
part\ or parties to the collateral agreement or the development agreement that a request for consideration
pursuant to this section Zas filed. The Director shall forZard copies of all collateral agreements received to
the Cit\ Attorne\'s Office for revieZ.

   (b)   5HFRPPHQGDWLRQ RI WKH DLUHFWRU PULRU WR WKH FLUVW PXEOLF HHDULQJ RQ WKH PURSRVHG
DHYHORSPHQW AJUHHPHQW.

      (1)   The Director is obligated to consider and make a recommendation onl\ as to those collateral
agreements Zhich satisf\ the provisions of Section 56.11(a) above, and Zhich are received b\ the Director
Zithin seven da\s after the date of publication of notice of the first hearing on the proposed development
agreement. The Director shall consider those collateral agreements Zhich are on the list provided pursuant
to Section 56.11(d) beloZ.

      (2)   With respect to collateral agreements received pursuant to the provisions set forth above, the
Director shall prepare a report to the Commission on said collateral agreements. If the Director finds that
applicant compliance Zith certain specified terms or conditions of said collateral agreements is necessar\ to
achieve the public purposes sought b\ the Cit\ through the development agreement process, then the
Director shall recommend that such terms or conditions be incorporated into the proposed development
agreement. If the Director recommends incorporation into the development agreement of an\ terms or
conditions of an\ collateral agreements, then the Director's report shall also note Zhether the other part\ or
parties to the collateral agreement or proposed development agreement objects, and the basis for that
objection.

      (3)   The provisions of this section are not intended to limit the poZer of the Commission or the Board
to amend the proposed development agreement to incorporate terms or conditions of collateral agreements.

   (c)   AQQXDO 5HFRPPHQGDWLRQ RI WKH DLUHFWRU. After e[ecution of a development agreement,

      (1)   The Director shall consider and make a recommendation as to those collateral agreements Zhich
satisf\ the provisions of Section 56.11(a) above, and Zhich are received 30 da\s prior to the date scheduled
for periodic revieZ, as determined pursuant to Section 56.17(a). The Director shall consider those collateral
agreements Zhich are on the list provided pursuant to Section 56.11 (d) beloZ.

      (2)   With respect to collateral agreements received pursuant to the provisions set forth above, the
Director shall prepare a report to the Commission on said collateral agreements. The Director shall also
consult Zith the applicant/developer concerning said collateral agreements. If the Director finds that
applicant/developer compliance Zith certain specified terms or conditions of said collateral agreements
Zould substantiall\ further attainment of the public purposes Zhich Zere recited as inducement for entering
into the development agreement, then the Director shall recommend that the Commission propose an
amendment to the development agreement to incorporate said terms and conditions. If the Director
recommends proposal of an amendment to incorporate into the development agreement specified terms or
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conditions of an\ collateral agreements, then the Director's report shall also note Zhether the other part\ or
parties to the collateral agreement or development agreement objects, and the basis for that objection.

   (d)   ASSOLFDQW/DHYHORSHU DLVFORVXUH RI CROODWHUDO AJUHHPHQWV.

      (1)   At least 21 da\s prior to the first hearing on the proposed development agreement, the
applicant/developer shall provide the Director, for the Director's consideration, a list of all collateral
agreements as defined in Section 56.3(c) that have been entered into b\ the applicant/developer.

      (2)   At least 30 da\s prior to the date scheduled for periodic revieZ pursuant to Section 56.17(a), the
applicant/developer shall provide the Director, for the Director's consideration, an update to the list prepared
pursuant to Subsection (d)(1) above, or an\ previous list prepared pursuant to this Subsection (d)(2), as
applicable, identif\ing all such collateral agreements entered into subsequent to the date of the first list, or
subsequent updates, as appropriate.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.12.  I55EG8LA5I7< IN P5OCEEDING6.

   No action, inaction or recommendation regarding the proposed development agreement or an\ proposed
amendment shall be held void or invalid or be set aside b\ a court b\ reason of an\ error, irregularit\,
informalit\, neglect or omission ("error") as to an\ matter pertaining to the application, notice, finding,
record, hearing, report, summar\, recommendation, or an\ matters of procedure Zhatever unless after an
e[amination of the entire record, the court is of the opinion that the error complained of Zas prejudicial and
that b\ reason of the error the complaining part\ sustained and suffered substantial injur\, and that a
different result Zould have been probable if the error had not occurred or e[isted. There is no presumption
that error is prejudicial or that injur\ resulted if error is shoZn.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.13.  DE7E5MINA7ION B< COMMI66ION.

   (a)   PXEOLF HHDULQJ. The Commission shall hold a public hearing to consider and act on a proposed
development agreement after providing notice as required under Section 56.8.

   (b)   5HFRPPHQGDWLRQV WR BRDUG RI 6XSHUYLVRUV. FolloZing the public hearing, the Commission ma\
approve or disapprove the proposed development agreement, or ma\ modif\ the proposed development
agreement as it determines appropriate. The Commission shall make its final recommendation to the Board
of Supervisors Zhich shall include the Commission's determination of Zhether the development agreement
proposed is consistent Zith the objectives, policies, general land uses and programs specified in the general
plan and an\ applicable area or specific plan, and the priorit\ policies enumerated in Cit\ Planning Code
Section 101.1. The decision of the Commission shall be rendered Zithin 90 da\s from the date of
conclusion of the hearing; failure of the Commission to act Zithin the prescribed time shall be deemed to
constitute disapproval.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.14.  DECI6ION B< BOA5D OF 68PE59I6O56.

   (a)   AFWLRQ E\ BRDUG RI 6XSHUYLVRUV. The Board of Supervisors shall hold a public hearing on the
proposed development agreement approved b\ the Commission. After the Board of Supervisors completes
its public hearing, it ma\ approve or disapprove the proposed development agreement recommended b\ the
Commission. If the Commission disapproves the proposed development agreement, that decision shall be
final unless the applicant/developer appeals the Commission's determination to the Board of Supervisors.
The applicant/developer ma\ appeal b\ filing a letter Zith the Clerk of the Board of Supervisors Zithin 10
da\s folloZing the Com-mission's disapproval of the proposed development agreement. The procedures for
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the Board's hearing and decision shall be the same as those set forth in Cit\ Planning Code Sections
308.1(c) and 308.1(d) Zith respect to an appeal of a Commission disapproval of a Cit\ Planning Code
amendment initiated b\ application of one or more interested propert\ oZners.

   (b)   MDWHULDO MRGLILFDWLRQ RI WKH CRPPLVVLRQ'V 5HFRPPHQGHG DHYHORSPHQW AJUHHPHQW. The Board
of Supervisors ma\ adopt a motion proposing a material modification to a development agreement
recommended b\ the Commission, as defined in Section 56.3 herein. In such event, the material
modification must be referred back to the Commission for report and recommendation pursuant to the
provisions of Subdivision (c) beloZ. HoZever, if the Commission previousl\ considered and specificall\
rejected the proposed material modification, then such modification need not be referred back to the
Commission. The Board of Supervisors ma\ adopt an\ minor modification to the proposed development
agreement recommended b\ the Commission Zhich it determines appropriate Zithout referring the proposal
back to the Commission.

   (c)   CRQVLGHUDWLRQ RI MDWHULDO MRGLILFDWLRQ B\ WKH CRPPLVVLRQ. The Commission shall hold a public
hearing and render a decision on an\ proposed material modification forZarded to the Commission b\
motion of the Board Zithin 90 da\s from the date of referral of the proposed modification b\ the Board to
the Commission; provided, hoZever, if the Commission has not acted upon and returned the proposed
material modification Zithin such 90 da\ period, the proposal shall be deemed disapproved b\ the
Commission unless the Board, b\ resolution, e[tends the prescribed time Zithin Zhich the Commission is
to render its decision.

   (d)   EIIHFW RI CRPPLVVLRQ AFWLRQ RQ PURSRVHG MDWHULDO MRGLILFDWLRQ. The Board of Supervisors shall
hold public hearing to consider the Commission's action on the proposed material modification. If the
Commission approves the Board's proposed material modification, the Board ma\ adopt the modification to
the agreement b\ majorit\ vote. If the Commission disapproves the Board's proposed material modification,
or has previousl\ specificall\ rejected the proposed material modification, then the Board ma\ adopt the
material modification to the development agreement b\ a majorit\ vote, unless said modification Zould
reclassif\ propert\ or Zould establish, abolish, or modif\ a setback line, in Zhich case the modification ma\
be adopted b\ the Board onl\ b\ a vote of not less than of all of the members of said Board.

   (e)   CRQVLVWHQF\ :LWK GHQHUDO DQG 6SHFLILF PODQV. The Board of Supervisors ma\ not approve the
development agreement unless it receives the Commission's determination that the agreement is consistent
Zith the Master Plan, an\ applicable area or specific plan and the Priorit\ Policies enumerated in Cit\
Planning Section 101.1.

   (f)   ASSURYDO RI DHYHORSPHQW AJUHHPHQW. If the Board of Supervisors approves the development
agreement, it shall do so b\ the adoption of an ordinance. The Board of Supervisors ma\ not vote on the
development agreement ordinance on second reading unless the final version of the development agreement
ordinance is available for public revieZ at least tZo Zorking da\s prior to the second reading. The
development agreement shall take effect upon its e[ecution b\ all parties folloZing the effective date of the
ordinance.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 59-91, App. 2/27/91)

6EC. 56.15.  AMENDMEN7 AND 7E5MINA7ION OF AN E;EC87ED
DE9ELOPMEN7 AG5EEMEN7 B< M878AL CON6EN7.

   (a)   The development agreement ma\ further define the e[tent to Zhich changes in the project Zill
require an amendment to the development agreement.

   (b)   Either the applicant/developer or the Cit\ and Count\ ma\ propose an amendment to, or cancellation
in Zhole or in part of, an\ development agreement. An\ amendment or cancellation shall be b\ mutual
consent of the parties, e[cept as otherZise provided in the development agreement or in Section 56.16.
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   (c)   The procedure for proposing and adopting an amendment Zhich constitutes (1) a material
modification, (2) the termination in Zhole or in part of the development agreement, or (3) a minor
modification Zhich the Commission or Board has requested to revieZ pursuant to subsection (d) beloZ,
shall be the same as the procedure for entering into an agreement in the first instance, including, but not
limited to, the procedures described in Section 56.4, above.

   (d)   An\ proposed amendment or modification to the development agreement Zhich Zould constitute a
minor modification shall not require a noticed public hearing before the parties ma\ e[ecute an amendment
to the agreement. The Director ma\ commit to a minor modification on behalf of the Cit\ if the folloZing
conditions are satisfied:

      (1)   The Director has reached agreement Zith the other part\ or parties to the development agreement
regarding the modification;

      (2)   The Director has: (i) notified the Commission and the Board; (ii) caused notice of the amendment
to be published in the official neZspaper and included on the Commission calendar; (iii) caused notice to be
mailed to the parties to a collateral agreement if specific terms or conditions of said collateral agreement
Zere incorporated into the development agreement and said terms or conditions Zould be modified b\ said
minor modification; and (iv) caused notice to be mailed to persons Zho request to be so notified; and

      (3)   No member of either the Board or Commission has requested an opportunit\ to revieZ and
consider the minor modification Zithin 14 da\s folloZing receipt of the Director's notice. Upon e[piration
of the 14-da\ period, in the event that neither entit\ requests a hearing, the decision of the Director shall be
final.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 59-91, App. 2/27/91)

6EC. 56.16.  5ECO5DA7ION OF DE9ELOPMEN7 AG5EEMEN76
AMENDMEN7 O5 7E5MINA7ION.

   (a)   Within 10 da\s after the e[ecution of the development agreement, or an\ amendments thereto, the
Clerk of the Board of Supervisors shall have the agreement recorded Zith the Count\ Recorder.

   (b)   If the parties to the agreement or their successors in interest amend or terminate the agreement as
provided herein, or if the Board of Supervisors terminates or modifies the agreement as provided herein for
failure of the applicant/developer to compl\ in good faith Zith the terms or conditions of the agreement, the
Clerk of the Board of Supervisors shall have notice of such action recorded Zith the Count\ Recorder.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 59-91, App. 2/27/91)

6EC. 56.17.  PE5IODIC 5E9IE:.

   (a)   7LPH IRU DQG IQLWLDWLRQ RI 5HYLHZ. The Director shall conduct a revieZ in order to ascertain
Zhether the applicant/developer has in good faith complied Zith the development agreement. The revieZ
process shall commence at the beginning of the second Zeek of Januar\ folloZing final adoption of a
development agreement, and at the same time each \ear thereafter for as long as the agreement is in effect.
The applicant/developer shall provide the Director Zith such information as is necessar\ for purposes of the
compliance revieZ.

   Prior to commencing revieZ, the Director shall provide Zritten notification to an\ part\ to a collateral
agreement Zhich the Director is aZare of pursuant to Sections 56.11(a) and (d), above. Said notice shall
summari]e the periodic revieZ process, advising recipients of the opportunit\ to provide information
regarding compliance Zith the development agreement. Upon request, the Director shall make reasonable
attempts to consult Zith an\ part\ to a collateral agreement if specified terms and conditions of said
agreement have been incorporated into the development agreement. An\ report submitted to the Director b\
an\ part\ to a collateral agreement, if the terms or conditions of said collateral agreement have been
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incorporated into the development agreement, shall be transmitted to the Commission and/or Board of
Supervisors.

   (b)   FLQGLQJ RI CRPSOLDQFH E\ DLUHFWRU. If the Director finds on the basis of substantial evidence, that
the applicant/developer has complied in good faith Zith the terms and conditions of the agreement, the
Director shall notif\ the Commission and the Board of Supervisors of such determination, and shall at the
same time cause notice of the determination to be published in the official neZspaper and included on the
Commission calendar. If no member of the Commission or the Board of Supervisors requests a public
hearing to revieZ the Director's determination Zithin 14 da\s of receipt of the Director's notice, the
Director's determination shall be final. In such event, the Director shall issue a certificate of compliance,
Zhich shall be in recordable form and ma\ be recorded b\ the developer in the official records. The
issuance of a certificate of compliance b\ the Director shall conclude the revieZ for the applicable period.

   (c)   PXEOLF HHDULQJ 5HTXLUHG. If the Director determines on the basis of substantial evidence that the
applicant/developer has not complied in good faith Zith the terms and conditions of the development
agreement, or otherZise determines that the public interest Zould be served b\ further revieZ, or if a
member of the Commission or Board of Supervisors requests further revieZ pursuant to Subsection (b)
above, the Director shall make a report to the Commission Zhich shall conduct a public hearing on the
matter. An\ such public hearing must be held no sooner than 30 da\s, and no later than 60 da\s, after the
Commission has received the Director's report. The Director shall provide to the applicant/developer (1)
Zritten notice of the public hearing scheduled before the Commission at least 30 da\s prior to the date of
the hearing, and (2) a cop\ of the Director's report to the Commission on the date the report is issued.

   (d)   FLQGLQJV 8SRQ PXEOLF HHDULQJ. At the public hearing, the applicant/developer must demonstrate
good faith compliance Zith the terms of the development agreement. The Commission shall determine upon
the basis of substantial evidence Zhether the applicant/developer has complied in good faith Zith the terms
of the development agreement.

   (e)   FLQGLQJ RI CRPSOLDQFH E\ CRPPLVVLRQ. If the Commission, after a hearing, determines on the basis
of substantial evidence that the applicant/developer has complied in good faith Zith the terms and
conditions of the agreement during the period under revieZ, the Commission shall instruct the Director to
issue a certificate of compliance, Zhich shall be in recordable form, ma\ be recorded b\ the
applicant/developer in the official records, and Zhich shall conclude the revieZ for that period; provided
that the certificate shall not be issued until after the time has run for the Board to revieZ the determination.
Such determination shall be reported to the Board of Supervisors. Notice of such determination shall be
transmitted to the Clerk of the Board of Supervisors Zithin three da\s folloZing the determination. The
Board ma\ adopt a motion b\ majorit\ vote to revieZ the decision of the Planning Commission Zithin 10
da\s of the date after the transmittal. A public hearing shall be held Zithin 30 da\s after the date that the
motion Zas adopted b\ the Board. The Board shall revieZ all evidence and testimon\ presented to the
Planning Commission, as Zell as an\ neZ evidence and testimon\ presented at or before the public hearing.
If the Board votes to overrule the determination of the Planning Commission, and refuses to approve
issuance of a certificate of compliance, the Board shall adopt Zritten findings in support of its determination
Zithin 10 da\s folloZing the date of such determination. If the Board agrees Zith the determination of the
Planning Commission, the Board shall notif\ the Planning Director to issue the certificate of compliance.

   (f)   FLQGLQJ RI FDLOXUH RI CRPSOLDQFH. If the Commission after a public hearing determines on the basis
of substantial evidence that the applicant/developer has not complied in good faith Zith the terms and
conditions of the agreement during the period under revieZ, the Commission shall either (1) e[tend the time
for compliance upon a shoZing of good cause; or (2) shall initiate proceedings to modif\ or terminate the
agreement pursuant to Section 56.18.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 59-91, App. 2/27/91; Ord. 287-96, App. 7/12/96)

6EC. 56.18.  MODIFICA7ION O5 7E5MINA7ION.
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   (a)   If the Commission, upon a finding pursuant to Subdivision (f) of Section 56.17, determines that
modification of the agreement is appropriate or that the agreement should be terminated, the Commission
shall notif\ the applicant/developer in Zriting 30 da\s prior to an\ public hearing b\ the Board of
Supervisors on the Commission's recommendations.

   (b)   MRGLILFDWLRQ RU 7HUPLQDWLRQ. If the Commission, upon a finding pursuant to Subdivision (f) of
Section 56.17, approves and recommends a modification or termination of the agreement, the Board of
Supervisors shall hold a public hearing to consider and determine Zhether to adopt the Commission
recommendation. The procedures governing Board action shall be the same as those applicable to the initial
adoption of a development agreement; provided, hoZever, that consent of the applicant/developer is not
required for termination under this section.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.19.  LIMI7A7ION ON AC7ION6.

   (a)   An\ decision of the Board pursuant to this Chapter shall be final. An\ court action or proceeding to
attack, revieZ, set aside, void or annul an\ final decision or determination b\ the Board shall be commenced
Zithin 90 da\s after (1) the date such decision or determination is final, or (2) Zhen acting b\ ordinance,
after the ordinance is signed b\ the Ma\or, or is otherZise finall\ approved.

   (b)   An\ court action or proceeding to attack, revieZ, set aside, void or annul an\ final decision or
determination b\ (1) the Director pursuant to Section 56.15(d)(iii), or (2) the Commission pursuant to
Section 56.17(e) shall be commenced Zithin 90 da\s after said decision is final.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.20.  FEE.

   In order to defra\ the cost to the Cit\ and Count\ of San Francisco of preparing, adopting, and amending
a development agreement, a fee shall be charged and collected in accord Zith the procedures described
beloZ:

   (a)   CRVW EVWLPDWH DQG ASSOLFDWLRQ 5HSRUW. The reasonable costs to the various departments of the Cit\
and Count\ of San Francisco including, but not limited to, the Planning Department, the Department of
Public Works, the Ma\or's Office of Housing, the Real Estate Department and the Cit\ Attorne\'s Office for
staff time, necessar\ consultant services and associated costs of materials and administration Zill var\
according to the si]e and comple[it\ of the project. Accordingl\, upon receipt of an application for a
development agreement, the Planning Department, after consultation Zith the applicant/developer, an\
other parties identified in the application as parties to the proposed development agreement, and the affected
Cit\ and Count\ departments, shall prepare an estimated budget of the reasonable costs to be incurred b\
the Cit\ and Count\ (1) in the preparation and adoption of the proposed development agreement, and (2) in
the preparation of related documents Zhere the costs incurred are not full\ funded through other Cit\ fees
or funds; provided, hoZever, that if the projected time schedule e[ceeds one \ear, then the estimated budget
shall be prepared for the initial 12-month period onl\, and the estimated budgets for an\ subsequent 12-
month time periods shall be prepared prior to the end of the prior 12-month period.

   The Director shall also prepare a report for the Commission and Board describing the application, the
anticipated public benefits listed in the application pursuant to Section 56.4(b), and the projected time
schedule for development agreement negotiations.

   (b)   CRPPLVVLRQ DQG BRDUG RI 6XSHUYLVRUV CRQVLGHUDWLRQ. The Commission shall recommend to the
Board of Supervisors that a fee be imposed of a specified amount after revieZing the cost estimate prepared
b\ the Director and conducting a public hearing pursuant to Section 56.4(c). If the Board of Supervisors
approves the fee amount b\ resolution, the fee shall be paid Zithin 30 da\s after the effective date of the
resolution. The fee shall be paid in a single installment or, at the discretion of the Director, in four equal



8/29/2019 CHAPTER 56: DEVELOPMENT AGREEMENTS [[

OLEUaU\.aPOHJaO.FRP/aOSVFULSWV/JHW-FRQWHQW.aVS[ 13/13

installments, pa\able periodicall\ over the estimated time frame for Zhich the estimated budget has been
prepared, Zith the first installment due Zithin 30 da\s after the effective date of the fee resolution.

   (c)   DHSRVLW. The applicant/developer ma\ prepa\ up to 50 percent of the amount of the fee (as calculated
in the Director's estimated budget) into a Development Agreement Fund established for that purpose to
enable the affected Cit\ Departments and agencies to begin Zork on the application. Such funds shall be
deemed appropriated for the purposes identified in the cost estimate, and shall be credited against the final
fee amount specified in the fee resolution if such resolution is ultimatel\ adopted b\ the Board of
Supervisors. If the Board fails to adopt such fee resolution, then the Controller shall return an\ prepaid
funds remaining une[pended or unobligated to the applicant/developer. If the Board approves a fee amount
Zhich is less than the amount Zhich the applicant/developer prepaid, then the Controller shall return that
portion of the difference betZeen the fee amount and the prepaid funds Zhich remains une[pended or
unobligated to the applicant/developer.

   (d)   DHYHORSPHQW AJUHHPHQW FXQG. There is hereb\ created a Development Agreement Fund Zherein
all funds received under the provisions of this section shall be deposited. All e[penditures from the Fund
shall be for purposes of revieZing the application for, or proposed material modification to, a development
agreement and preparing the documents necessar\ to the approval of the development agreement, or a
material modification thereto. Up to 50 percent of the annual cost estimate is hereb\ deemed appropriated
for such purposes if the applicant/developer chooses to prepa\ such amount pursuant to Subsection (c)
above. All other funds are subject to the budget and fiscal poZers of the Board of Supervisors. Interest
earned on such amounts deposited in said Fund shall accrue to the Fund for the purposes set forth herein.
Upon the e[ecution of a development agreement, or ZithdraZal b\ an applicant/developer of its application,
an\ une[pended or unobligated portion of the fee paid b\ the applicant/developer shall be returned to the
applicant/developer.

   (e)   :DLYHU IRU AIIRUGDEOH HRXVLQJ. The Board of Supervisors ma\, b\ resolution, Zaive all or a
portion of the fee required pursuant to this section for affordable housing developments, as that term is
defined in Section 56.3, onl\ if it finds that such Zaiver is necessar\ to achieve such affordable housing
development.

   (f)   OWKHU FHHV. Pa\ment of fees charged under this section does not Zaive the fee requirements of other
ordinances. The fee provisions set forth herein are not intended to address fees or funding for parties to
collateral agreements.

   (g)   NRW ASSOLFDEOH WR 5HQWDO HRXVLQJ :LWK OQ-6LWH AIIRUGDEOH HRXVLQJ 8QLWV. The hearings and fee
required pursuant to this section shall not appl\ to development agreements entered into Zith project
sponsors of rental housing developments Zith on-site affordable housing units as that term is defined in
Section 56.3(j) if the provision of on-site affordable housing units is the primar\ purpose of the
Development Agreement.

(Added b\ Ord. 372-88, App. 8/10/88; Ord. 312, File No. 100046, App. 12/23/2010)



Exhibit S 
Form of Grant Deed 

 
 
 
  



S-1 

EXHIBIT S 

Form of Grant Deed 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Real Estate Division 

City and County of San Francisco 

25 Van Ness Avenue, Suite 400 

San Francisco, California  94102 

Attn:  Director of Property 

 

APN(s):  [______________]     SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE 

 

The undersigned Grantor declares: 

This instrument is exempt from Recording Fees (CA Govt. Code § 27383) and Documentary Transfer Tax (CA Rev. 

& Tax Code § 11922 and S.F. Bus. & Tax Reg. Code § 1105) 

 
GRANT DEED 

 FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby 

acknowledged, [NAME OF DEVELOPER], a [_______________] (“Grantor”), hereby grants to 

the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, the real property 

located in the City and County of San Francisco, State of California, described on Exhibit A 

attached hereto and made a part hereof (the “Land”), together with any and all buildings, 

improvements and fixtures located thereon and any and all rights, privileges and easements 

appurtenant to the Land, including any and all minerals, oil, gas and other hydrocarbon substances 

on or under the Land, any and all development rights, air rights, water, water rights, riparian rights 

and water stock appurtenant to the Land, any and all easements, rights-of-way or other 

appurtenances used in connection with the beneficial use and enjoyment of the Land as described 

in Exhibit A (collectively, the “Property”)[, excepting from the Land and the Property: 

A. INSERT RESERVED EASEMENTS CONSISTENT WITH DDA, E.G. 

TELECOMMUNICATIONS OR OTHER FACILITIES.] 

The Property is conveyed subject to:  

1. General and special real property taxes and assessments and supplemental assessments, if 

any, and proceedings or notices by a public agency that may result in taxes or assessments; 

2. any encroachments, encumbrance, violation, variation, facts, rights, interests, or claims that 

are not of record but that could be ascertained by an inspection of the Property or disclosed 

by an accurate and complete survey of the Property, or that may be asserted by any persons 

in possession of the Property; and 

3. all other covenants, conditions, restrictions, reservations, rights, rights-of-way, 

dedications, offers of dedication and easements of record or apparent.   
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 [SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, this Grant Deed has been executed by Grantor and is effective 

as of [_______________, 20__]. 

GRANTOR: 

[_______________________],  
a [______________________] 

 

 

By:     

Name:     

Title:     

 

ACKNOWLEDGMENT 

 

 

 

 

 

State of California 

County of      ) 

 

On   , 20 __ before me,          

      (insert name and title of the officer) 

personally appeared          , 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 

subscribed to the within instrument and acknowledged to me that he/she/they executed the same 

in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 

person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 

foregoing paragraph is true and correct. 

 

WITNESS my hand and official seal. 

 

Signature        (Seal) 
 

 

  

A notary public or other officer completing this certificate verifies only the identity of the 

individual who signed the document to which this certificate is attached, and not the 

truthfulness, accuracy, or validity of that document.  
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EXHIBIT A 
 

LEGAL DESCRIPTION 
 

[To be inserted.] 
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CERTIFICATE OF ACCEPTANCE 

This is to certify that the Property as defined in and conveyed by the Grant Deed from 

[NAME OF DEVELOPER], a [________________], to the City and County of San Francisco, a 

municipal corporation (“Grantee”), dated as of [______________ __, 20__] (the “Grant Deed”), 

is hereby accepted by Grantee by order of its Board of Supervisors’ Resolution No. 18110, adopted 

on August 5, 1957 and approved by the Mayor on August 10, 1957, and Grantee hereby consents 

to recordation of the Grant Deed. 

Dated:     

 CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation 

 

By:     

Name:     

Title: Director of Property 
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EXHIBIT T 
 

FORM OF QUITCLAIM DEED 
 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

[DEVELOPER: 

    
    
    

Attn:    ] 

MAIL TAX STATEMENTS TO: 

[DEVELOPER DESIGNEE: 

    
    
    

Attn:    ] 

 

 

APN(s):  [______________]     SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE 

 

The undersigned City declares: 

This instrument is exempt from Recording Fees (CA Govt. Code § 27383) and Documentary Transfer Tax (CA Rev. 
& Tax Code § 11911) since the consideration for this instrument is less than $100.00 

QUITCLAIM DEED 

FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby 
acknowledged, the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the 

“City”), pursuant to [Ordinance No. _______________, adopted by its Board of Supervisors on 
_______________, 20__ and approved by the Mayor on ____________, 20__], hereby 

RELEASES, REMISES AND QUITCLAIMS to [NAME OF DEVELOPER], a 
[_______________], any and all right, title and interest the City may have in and to the real 

property located in the City and County of San Francisco, State of California, described on Exhibit 
A attached hereto and made a part hereof.  

 
[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, this Quitclaim Deed has been executed by the City and is 
effective as of [_______________, 20__]. 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation 
             

      By:     
      Name:     

      Title: Director of Property 

 

Board of Supervisors Ordinance No. _____ 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

 
      By:     

      Name:     
      Title: Deputy City Attorney 

[If required:  DESCRIPTION 
CHECKED/APPROVED: 

       
      By:     

      Name:     
      Title: City Engineer] 
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ACKNOWLEDGMENT 

 

 
 

 
 

State of California 
County of      ) 

 
On   , 20 __ before me,          

      (insert name and title of the officer) 
personally appeared          , 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 

in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 

foregoing paragraph is true and correct. 
 

WITNESS my hand and official seal. 
 

Signature        (Seal) 
 

 
  

A notary public or other officer completing this certificate verifies only the identity of the 

individual who signed the document to which this certificate is attached, and not the 

truthfulness, accuracy, or validity of that document.  



 

  
T-4 

 

EXHIBIT A 

LEGAL DESCRIPTION 

[To be inserted.] 
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EXHIBIT U 

Form of Notice of Termination 

This instrument is exempt from Recording Fees (CA 
Govt. Code § 27383)  
 
RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

[DEVELOPER: 

    
    
    
Attn:    ] 

 

 

APN(s):  [______________]     SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE 
 

NOTICE OF TERMINATION 

 This NOTICE OF TERMINATION (this “Notice of Termination”) is made and entered 
into as of [INSERT DATE THAT TERMINATION OCCURRED] _________________ __, 20__ 
(the “Effective Date”) by and between the CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation (the “City”), acting by and through its Planning Department, and [NAME 
OF DEVELOPER], a [_______________] (“Developer”). 

RECITALS 

A. Reference is hereby made to that certain Development Agreement between the City 
and Developer, dated as of ________ __, 2019 and recorded in the Official Records 
on ________ __, 2019 as Document No. _____________ [DESCRIBE ANY 
AMENDMENTS] (collectively, the “Agreement”).  All initially capitalized terms 
used but not otherwise defined herein have the meanings ascribed to them in the 
Agreement. 

 
B. As of the Effective Date, the Agreement terminated in accordance with its terms 

[in its entirety] [with respect to the portion of the Project Site described on Exhibit 
A attached hereto (the “Property”)]. 

 
C. Pursuant to section 7.1 of the Agreement, the City and Developer desire to 

memorialize in the Official Records that as of the Effective Date the Agreement 
terminated in accordance with its terms [in its entirety] [with respect to the 
Property]. 
 

NOW, THEREFORE, the City and Developer do hereby acknowledge and agree that as 
of the Effective Date the Agreement terminated in accordance with its terms [in its entirety] [with 
respect to the Property].  Except as expressly provided herein, nothing contained in this Notice of 
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Termination shall modify the Agreement, including any provisions that survive termination of the 
Agreement.  This Notice of Termination may be executed in duplicate counterpart originals, each 
of which is deemed to be an original, and all of which when taken together shall constitute one and 
the same instrument. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, this Notice of Termination has been executed by the City and 
Developer as of the Effective Date. 
 

DEVELOPER: 
 

[_______________________],  
a [______________________] 
 
 
By: ______________________ 
Name: ______________________ 
Title: ______________________ 
 
CITY: 
 
CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 
 
 
By: ______________________ 
Name: ______________________ 
Title: ______________________ 

 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 
 
 
By: ___________________________ 
Name: ___________________________ 
Title: Deputy City Attorney 
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ACKNOWLEDGMENT 

 

 
 
 
 
State of California 
County of      ) 
 
On   , 20 __ before me,          
      (insert name and title of the officer) 
personally appeared          , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
WITNESS my hand and official seal. 
 
Signature        (Seal) 
  

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document.  
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ACKNOWLEDGMENT 

 

 
 
 
 
State of California 
County of      ) 
 
On   , 20 __ before me,          
      (insert name and title of the officer) 
personally appeared          , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
WITNESS my hand and official seal. 
 
Signature        (Seal) 
  

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document.  
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EXHIBIT A 
 

PROPERTY 
 

[To be provided if applicable] 

 

 



Exhibit V 
Form of Notice of Completion  
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EXHIBIT V 

Form of Notice of Completion 

 

This instrument is exempt from Recording Fees (CA 
Govt. Code § 27383)  
 
RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

[DEVELOPER: 

    
    
    
Attn:    ] 
 

 

APN(s):  [______________]     SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE 
 

NOTICE OF COMPLETION 

 This NOTICE OF COMPLETION (this “Notice of Completion”) is given as of [INSERT 
DATE THAT COMPLETION DEEMED TO HAVE OCCURRED] _________________ __, 
20__ (the “Effective Date”) by the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation (the “City”), acting by and through its Planning Department. 

RECITALS 

A. Reference is hereby made to that certain Development Agreement between the City 
and [NAME OF DEVELOPER], a [_______________] (“Developer”), dated as of 
________ __, 2019 and recorded in the Official Records on ________ __, 2019 as 
Document No. _____________ [DESCRIBE ANY AMENDMENTS] 
(collectively, the “Agreement”).  All initially capitalized terms used but not 
otherwise defined herein have the meanings ascribed to them in the Agreement. 

 
B. As of the Effective Date, [the Development Phase(s) described on Exhibit A 

attached hereto (collectively, the “Completed Phases”)] [the Buildings, 
Infrastructure, Parks and Open Spaces, Privately-Owned Community 
Improvements and/or Public Improvements described on Exhibit A attached hereto 
(collectively, the “Completed Improvements”)] and all of the Associated 
Community Benefits tied thereto have been Completed in accordance with the 
Agreement.  

 
C. Pursuant to section 7.1 of the Agreement, Developer has requested that the City 

execute, deliver and record in the Official Records this Notice of Completion, and 
the City desires to fulfill its obligation under the Agreement to do so. 
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NOW, THEREFORE, the City does hereby acknowledge and agree that as of the 
Effective Date the Completed [Phases] [Improvements] and all of the Associated Community 
Benefits tied thereto have been Completed in accordance with the Agreement.  All Persons with 
an interest in the Completed [Phases] [Improvements] or the underlying real property have the 
right to rely on this Notice of Completion.   

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, this Notice of Completion has been executed by the City as of 
the Effective Date. 
 

CITY: 
 
CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 
 
By:     
Name:     
Title:     

 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 
 
By:     
Name:     
Title: Deputy City Attorney 
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ACKNOWLEDGMENT 

 

 
 
 
 
State of California 
County of      ) 
 
On   , 20 __ before me,          
      (insert name and title of the officer) 
personally appeared          , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
WITNESS my hand and official seal. 
 
Signature        (Seal) 
  

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document.  
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EXHIBIT A 
 

COMPLETED [PHASES] [IMPROVEMENTS] 



Exhibit W 
Form of Permit to Enter  
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EXHIBIT W 

Form of Permit to Enter 

PERMIT TO ENTER 

This PERMIT TO ENTER (this “Permit”) is made and entered into as of 

_________________ __, 20__ (the “Effective Date”) by and between CITY AND COUNTY OF 
SAN FRANCISCO, a municipal corporation (the “City”), and ________________________, a 

____________________ (“Permittee”).  The City and Permittee are also sometimes referred to 

individually as a “Party” and together as the “Parties”. 

RECITALS 

A. The City and Permittee are party to that certain Development Agreement, 

dated as of ________ __, 2019 and recorded in the Official Records on ________ __, 2019 

as Document No. _____________ [DESCRIBE ANY AMENDMENTS] (collectively and 

as may be further amended from time to time, the “Development Agreement”).  All 

initially capitalized terms used but not otherwise defined herein have the meanings ascribed 

to them in the Development Agreement. 
 
B. Pursuant to section 7.3 of the Development Agreement, the City is required 

to grant to Developer permits to enter City-owned property, as more particularly described 

therein. 
 
C. Permittee is “Developer” under the Development Agreement with respect 

to the Project Site or a portion thereof. 
 
D. The City owns real property located at _____________________ in San 

Francisco, California, as more particularly described on Exhibit A attached hereto (the 

“Permit Area”), and Permittee desires to enter the Permit Area in order to undertake 

activities associated with the development of the Project. 
 
E. In accordance with the terms of the Development Agreement, the City and 

Permittee desire to enter into this Permit in order for the City to grant to Permittee a non-

exclusive permit to enter upon the Permit Area upon the terms, covenants, and conditions 

in this Permit.  
AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing premises and other good and 

valuable consideration, the receipt and adequacy of which are hereby acknowledged, the City and 

Permittee hereby agree as follows: 

 

1. Permit Area:  The City hereby grants to Permittee and its representatives, agents, 

contractors, consultants, subcontractors, affiliates, joint venture partners and their 

respective agents and employees (collectively, its “Representatives”) a non-exclusive 
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permit to enter upon the Permit Area to undertake the Interim Use (as defined below).  This 

Permit is non-exclusive and is subject to the rights of ingress and egress by the City and 

other Persons that are authorized to access portions of the Permit Area. 

2. Interim Use: The Permittee and its Representatives may use the Permit Area to 

_____________ [describe permitted activities] (collectively, the “Interim Use”), together 

with any and all additional uses as may be reasonably necessary or desirable for the 

development of the Project and are approved in writing by City, which such uses shall also 

be deemed an Interim Use hereunder.  No uses other than the Interim Use are authorized 

by this Permit.  

3. Time of Entry:  Entry under this Permit may commence on _________________ 

__, 20__ at 8:00 a.m.  This Permit and Permittee’s rights under this Permit shall terminate 

on __________________ __, 20__ at 5:00 p.m., unless earlier terminated in accordance 

with this Permit or extended by the written approval of the [Director of Property/General 

Manager [NB: as applicable per City Agency with jurisdiction over subject land]].  
Permittee may terminate this Permit upon notice thereof to the City for any reason or for 

no reason. This Permit shall terminate automatically upon the termination of the 

Development Agreement in its entirety or with respect to Permittee. During the term of this 

Permit, the City shall not grant to any Person any rights to access or use any portion of the 

Permit Area to the extent that such access or use could materially and adversely affect the 

development of the Project, without the approval of Permittee, unless required by Law. 

4. Indemnification: 

a. General Indemnification:  Pursuant to section 4.7 of the 

Development Agreement, Permittee has agreed to Indemnify the City and the 

other City Parties against certain Losses.  Such Indemnifications shall extend 

and apply to all Losses arising out of or resulting from the acts or omissions of 

Permittee and its Representatives in entering upon or performing activities upon 

the Permit Area under this Permit, subject to the terms and conditions of such 

Indemnifications set forth in the Development Agreement.  For purposes of the 

foregoing, all Representatives shall be deemed to be Persons for whom 

Permittee is responsible under this Section 4(a) (as contemplated by section 4.7 

of the Development Agreement).  Permittee may seek separate Indemnification 

from any Representative, as it deems necessary; however, the existence or 

absence of any such Indemnification shall not affect or limit Permittee’s 

Indemnification of the City Parties as set forth above.  All Indemnifications 

herein shall survive the completion or other termination of this Permit, subject 

to the terms and conditions therefor set forth in the Development Agreement.  

The Indemnities herein shall in no way be limited by the insurance requirements 

contained in this Permit, or in any other document or agreement between the 

Parties. The Indemnities herein shall not limit or replace any applicable 

Indemnification under any other agreement between the Parties. 

b. No Mechanics’ Liens:  Permittee shall not permit any 

mechanics’ or other liens to be levied against the Permit Area for any labor or 
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material furnished to Permittee or claimed to have been furnished to Permittee 

or to its Representatives in connection with the Interim Use.  If any claim of lien 

is filed against the Permit Area or a stop notice is served on any person in 

connection with the Permitted Use, then Permittee shall, within thirty (30) days 

after such filing or service, either pay and fully discharge the lien or stop notice, 

effect the release of such lien or stop notice, deliver to the City a surety bond in 

sufficient form and amount, or provide the City with other assurance 

satisfactory to the City, that the claim of lien or stop notice will be paid or 

discharged and diligently prosecute such payment or discharge to completion 

so as to have the lien released. 

5. Hazardous Material Acknowledgement and Indemnification: 

a. Hazardous Material Acknowledgement:  Permittee 

recognizes that, in entering upon the Permit Area and performing the Interim 

Use under this Permit, its Representatives may be working with or be exposed 

to substances or conditions that are toxic or otherwise hazardous.  Permittee 

acknowledges that the City is relying on the Permittee to identify and evaluate 

the potential risks involved and to take all appropriate precautions to avoid risks 

to its Representatives.  Permittee agrees that it is assuming full responsibility 

for ascertaining the existence of all risks, evaluating their significance, 

implementing appropriate safety precautions for its Representatives and making 

the decision on how (and whether) to enter upon the Permit Area and carry out 

the Interim Use, with due regard to the risks and appropriate safety precautions. 

b. Proper Disposal of Hazardous Materials:  Permittee assumes 

sole responsibility for managing, removing, and properly disposing of any waste 

produced during or in connection with Permittee’s entry and/or Interim Use of 

the Permit Area, including preparing and executing any manifest or other 

documentation required for or associated with the removal, transportation, and 

disposal of hazardous substances to the extent required in connection with the 

Permittee’s activities. 

c. Toxics Indemnification:  Permittee shall Indemnify the City 

and the other City Parties from and against any and all Losses arising or 

resulting directly or indirectly from any third party claim against any City Party 

arising from any release or threatened release of a hazardous substance, 

pollutant, or contaminant, or any condition of pollution or contamination, or 

nuisance in the Permit Area or in ground or surface waters associated with and 

in the vicinity of the Permit Area to the extent that the release or threatened 

release, or condition is directly created or aggravated by the Interim Use 

undertaken by Permittee under this Permit or by any breach of or failure to duly 

perform or observe any term, covenant, or agreement in this Permit to be 

performed or observed by the Permittee, including any violation of any 

Environmental Law (as defined in Section 6(e) below); provided, however, that 

Permittee shall have no liability for, nor any obligation to Indemnify any Person 

from or against any Losses (i) to the extent void or otherwise unenforceable 
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under Law or such Loss is caused, contributed to or exacerbated by the 

negligence or willful misconduct of any of the City Parties, breach of this Permit 

or the Development Agreement by the City or breach of any agreement in 

connection herewith by any of the City Parties, or (ii) resulting from the mere 

discovery or disclosure of any pre-existing condition on or in the vicinity of the 

Permit Area; and provided further that Permittee shall be held to a standard of 

care no higher than the standard of care applicable to environmental and 

geotechnical professionals in San Francisco. 

d. Hazardous Substances:  For purposes of this Permit, the term 

“Hazardous Substance” has the meaning set forth in the Comprehensive 

Environmental Response, Compensation, and Liability Act of 1980, as 

amended, 42 U. S. C. Section 9601(14), and also includes petroleum, (including 

crude oil or any fraction thereof), asbestos, asbestos-containing materials, 

polychlorinated biphenyls (“PCBs” or “PCB”), PCB-containing materials, all 

hazardous substances identified at California Health & Safety Code Sections 

25316 and 25281(h), all chemicals listed under California Health & Safety Code 

Section 25249.8, and any substance deemed a hazardous substance, hazardous 

material, hazardous waste, pollutant, or contaminant under applicable state or 

local law. 

e. Environmental Laws:  For purposes of this Permit, the term 

“Environmental Laws” includes all federal, state, and local laws, regulations, 

ordinances, and judicial and administrative directives, orders and decrees 

dealing with or pertaining to solid or hazardous waste, wastewater discharges, 

drinking water, air emissions, Hazardous Substance releases or reporting 

requirements, Hazardous Substance use or storage, and employee and 

community right-to-know requirements, related to the Interim Use. 

f. Release:  For purposes of this Permit, the term “Release” 

means any spilling, leaking, pumping, pouring, emitting, emptying, 

discharging, injecting, escaping, leaching, dumping, or disposing into the 

environment (including the abandonment or discarding of barrels, containers, 

and other closed receptacles containing any Hazardous Substance or pollutant 

or contaminant). 

g. Soils Investigation:  If the Interim Use includes any soils 

investigations, then Permittee agrees as follows: 

(i)  If any soils investigation permitted under this Permit involves 

drilling holes with a diameter that could create a safety hazard for persons, the holes during any 

drilling operations must be carefully safeguarded and be refilled on the completion of the drilling 

operations (and compacted to the extent necessary) to the level of the original surface penetrated 

by the drilling. 

(ii)  The City has no responsibility or liability of any kind or character 

with respect to any utilities that may be located in or on the Permit Area.  Permittee has the sole 
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responsibility to locate the same and to protect them from damage.  Permittee shall be solely 

responsible for any damage to utilities or damage resulting from any damaged utilities.  Before the 

start of the Interim Use, the Permittee is advised to contact Underground Services Alert for 

assistance in locating existing utilities at (800) 642-2444.  Any utility conduit or pipe encountered 

in excavations not identified by Underground Services Alert must be brought to the attention of 

the City immediately. 

(iii)  All soils test data and resulting reports obtained from these activities 

must be provided to the City upon request and the City may use the data for whatever purposes it 

deems appropriate, including making it available to other Persons for use in connection with any 

development; provided, however, that such data and reports shall be provided on an “AS IS” 

condition and basis “WITH ALL FAULTS”, without representation, warranty or liability to the 

City or any other Person.  The data, reports, and City use shall be without any charge to the City. 

(iv)  Any hole drilled, if not refilled and compacted at the end of each 

day’s operation, and the drilling work area and any equipment left on the Permit Area must be 

carefully safeguarded and secured after the completion of each day’s work. 

6. Insurance:1  Permittee shall procure and maintain coverage for the term of 

this Permit, including any extensions, insurance against claims for injuries to persons or 

damages to property that may arise from or in connection with performance of Interim Use 

by the Permittee or its Representatives.  The cost of the insurance shall be borne by the 

Permittee. 

a. Required Coverages:  Permittee shall procure and maintain 

throughout the term of this Permit and pay the cost thereof the following 

insurance: 

   (i) If Permittee has employees, Worker’s Compensation Insurance in 

statutory amounts, with Employers’ Liability Coverage with limits of not less than $1,000,000 for 

each accident and occurrence; and 

   (ii) Comprehensive or Commercial General Liability Insurance with 

limits not less than $1,000,000 each occurrence Combined Single Limit for Bodily Injury and 

Property Damage, including coverage for Contractual Liability, Host Liquor Liability, Personal 

Injury, Advertising Liability, Independent Contractors, Explosion, Collapse and Underground 

(XCU), Broad Form Property Damage; and 

   (iii) Comprehensive or Business Automobile Liability Insurance with 

limits not less than $1,000,000 each occurrence Combined Single Limit for Bodily Injury and 

Property Damage, including coverage for owned, non-owned and hired automobiles, if applicable, 

which insurance is required if any automobiles or any other motor vehicles are operated in 

connection with Permittee’s activity on, in, and around the Permit Area; and 

   (iv) Any other insurance as required by Law. 

 
1 Insurance provisions subject to continuing review.  
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b. Claims Made Policy:  If any of the required insurance is 

provided under a claims-made form, Permittee shall maintain that coverage 

continuously throughout the term of this Permit and, without lapse, for two (2) 

years beyond the expiration of this Permit, to the effect that, if occurrences 

during the term of this Permit give rise to claims made after expiration of this 

Permit, then those claims shall be covered by the claims-made policies. 

c. Annual Aggregate Limit:  If any of the required insurance is 

provided under a form of coverage that includes a general annual aggregate limit 

or provides that claims investigation or legal defense costs be included in the 

annual aggregate limit, the annual aggregate limit must be not less than double 

the occurrence limits specified above. 

d. Additional Insureds:  Liability policies must be endorsed to 

name as additional insureds the “City and County of San Francisco, and its 

officers, directors, employees, and agents” (Insurance Certificate with 

Endorsement for the additional insureds). 

e. Payment of Premiums:  Permittee shall pay all the premiums 

for maintaining all required insurance. 

f. Waiver of Subrogation Rights:  Notwithstanding anything to 

the contrary contained herein, City and Permittee (each a “Waiving Party”) 

each hereby waives any right of recovery against the other Party for any loss or 

damage sustained by the other Party with respect to the Permit Area or any 

portion of it or the contents of the Permit Area or any operation in or on the 

Permit Area, whether or not the loss is caused by the fault or negligence of the 

other Party, to the extent the loss or damage is covered by insurance required to 

be purchased by the Waiving Party under this Permit or is actually covered by 

insurance obtained by the Waiving Party.  Each Waiving Party agrees to cause 

its insurers to issue appropriate waiver of subrogation rights endorsements to all 

policies relating to the Permit Area; provided, the failure to obtain an 

endorsement shall not affect the above waiver. 

g. General Insurance Matters: 

   (i) All insurance policies must be endorsed to provide thirty (30) days’ 

prior written notice of cancellation, non-renewal, or reduction in coverage or limits to the City, or 

Permittee shall provide notice to City in lieu of the policy provisions. 

   (ii) All insurance policies shall be endorsed to provide that the insurance 

is primary to any other insurance available to the additional insureds with respect to claims covered 

under the policy and that insurance applies separately to each insured against whom claim is made 

or suit is brought, but the inclusion of more than one insured shall not operate to increase the 

insurer's limit of liability. 
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   (iii) Before commencement of activities under this Permit, certificates of 

insurance and brokers’ endorsements, in form and with insurers acceptable to the City, must be 

furnished to the City, along with complete copies of policies if requested by the City. 

   (iv) All insurance policies required to be maintained by Permittee must 

be by an insurance company or companies reasonably acceptable to the City with an AM Best 

rating of not less than A-VII and approved to do business in the State of California.   

h. No Limitation on Indemnities:  Permittee’s compliance with 

the provisions of this Section 6 shall in no way relieve or decrease Permittee’s 

indemnification obligations under this Permit, the Development Agreement or 

other agreement, or any of Permittee’s other obligations or liabilities under this 

Permit. 

i. Lapse of Insurance:  City may elect in the City’s sole and 

absolute discretion to terminate this Permit by written notice thereof to 

Permittee during the lapse of any required insurance coverage, provided that the 

City has first delivered to Permittee written notice of such lapse and Permittee 

fails to cure such lapse within thirty (30) days after receiving such notice. 

j. Permittee’s Personal Property:  Permittee is responsible, at 

its expense, for separately insuring Permittee’s personal property. 

k. Subpermittee:  Permittee must include all Subpermittees (as 

defined below) as insureds under its policies or require each Subpermittee to 

furnish separate insurance certificates and endorsements.  All coverages for 

Subpermittees shall be subject to all the requirements of this Permit. 

7. “As Is”, Maintenance, Restoration, Vacating:2  Permittee accepts the Permit 

Area “AS IS”, and Permittee’s entry on the Permit Area is Permittee’s acknowledgment 

that all dangerous places and defects in the Permit Area are accepted by it.  Permittee shall 

use commercially reasonable efforts not to cause the Permit Area to be unsafe, unsightly, 

or unsanitary, except to the extent reasonably necessary in connection with the Interim Use. 

Upon the expiration or earlier termination of this Permit, Permittee shall vacate the Permit 

Area and remove all personal property brought to the Permit Area by Permittee and restore 

the Permit Area to substantially the condition as of the Effective Date or better, provided 

that Permittee shall have no obligation to remove or restore any improvements made by 

Permittee under this Permit, if any.  The City shall have the right without notice to 

Permittee to dispose of any property left on the Permit Area after Permittee has vacated the 

Permit Area.  By this Permit, the City makes no representations or warranties, express or 

implied, with respect to the environmental condition of the Permit Area or the surrounding 

property (including all facilities, improvements, structures, equipment, soil and 

groundwater) or compliance with any Environmental Laws, and gives no Indemnification, 

express or implied, under this Permit for any costs or liabilities arising out of or related to 

 
2 Remains subject to PH review. Modified consistent with CP/HPS2 Agency license. 
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the presence, discharge, migration, or Release or threatened Release of Hazardous 

Substance in or from the Permit Area. 

8. Compliance With Laws:  All activities and operations of the Permittee 

and/or its Representatives under this Permit must be in full compliance with all applicable 

Laws and any applicable Mitigation Measures.  For the avoidance of doubt, the laws of the 

City applicable under this Permit shall be the Existing Standards, as the same may be 

amended or updated in accordance with permitted New City Laws as set forth in section 5.6 

of the Development Agreement. 

9. Security of Permit Area:  There is an existing fence with gates around the Permit Area: 

                  Yes       No   

If “Yes” is checked above, Permittee shall repair any damage caused by Permittee or as a result of 

the Interim Use.  Permittee may relocate the fence as needed, provided that, unless otherwise 

approved by the City, the fence is restored to its original condition upon termination of this Permit.  

If “No” is checked above, Permittee may install a fence, and shall install a fence if required under 

Section 15 below, around construction sites without adversely impacting appropriate ingress and 

egress by other Persons with the right to do so.  The City must approve the location of any new or 

relocated fence.  Permittee shall be responsible for removing the fence when no longer needed and 

repairing any damage caused by the removal. 

10. Early Termination:  An “Event of Default” shall be deemed to have 

occurred if a Party (the “Defaulting Party”) violates any of this Permit’s terms, covenants, 

or conditions and the Defaulting Party fails to cure the violation with thirty (30) days (or 

twenty-four (24) hours if the total time of permitted entry under Section 3 is four (4) days 

or less) after written notice of such violation from the non-Defaulting Party, provided that 

if more than thirty (30) days or twenty-four (24) hours, as applicable, are reasonably 

required for such cure, then no such Event of Default shall be deemed to have occurred if 

the Defaulting Party commences such cure within such thirty (30) day or twenty-four (24) 

hour period, as applicable, and diligently prosecutes such cure to completion. Upon the 

occurrence and during the continuance of an Event of Default, the non-Defaulting Party 

may take whatever action at law or in equity as may be reasonably necessary to enforce 

this Permit, including terminating this Permit by delivery of notice thereof to the Defaulting 

Party or commencing an action against the Defaulting Party for damages or for specific 

performance or injunctive relief.  The remedies available to the non-Defaulting Party shall 

be cumulative, and no remedy expressly provided for in this Section 10 shall be deemed to 

exclude any other remedy available at law or in equity.   

11. Entry under Permittee Authority: Permittee assumes all responsibility for 

the safety of all persons and property and equipment that enter upon or are placed in the 

Permit Area by Permittee or its Representatives under this Permit.  Permittee may grant a 

subpermit (each, a “Subpermit”) to enter the Permit Area or any portion thereof to any of 

its Representatives (each, a “Subpermittee”). Any Subpermit shall be subject to the terms 

and conditions of this Permit. 
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12. Assignment:  Neither Party may assign this Permit without the approval of 

the other Party.  Notwithstanding the foregoing, to the extent that Permittee assigns to any 

Person its interests as Developer under the Development Agreement with respect to the 

Permit Area or any portion of the Project that is tied to the Interim Use, Permittee shall 

(without the requirement of any approval hereunder) contemporaneously assign this Permit 

to such Person with respect to such portion of the Project, except as may be otherwise 

approved by the City and Permittee.  Upon any permitted assignment of this Permit, the 

assigning Party shall be released of its obligations hereunder as to the applicable portion 

of the Permit Area. 

13. Miscellaneous Provisions: 

a. Governing Law:  This Permit is governed by and interpreted 

under the laws of the State of California, without regard to its principles of conflicts 

of law.   

b. Attorneys’ Fees:  Should legal action be brought by 

Developer or the City against the other for an Event of Default under this Permit or 

to enforce any provision herein, the prevailing Party in such action shall be entitled 

to recover its reasonable attorneys’ fees and costs from the non-prevailing Party.  

For purposes of this Permit, “reasonable attorneys’ fees and costs” means the 

reasonable fees and expenses of counsel to the applicable Party, which may include 

printing, duplicating and other expenses, air freight charges, hiring of experts and 

consultants and fees billed for law clerks, paralegals, librarians and others not 

admitted to the bar but performing services under the supervision of an attorney, 

and shall include all such reasonable fees and expenses incurred with respect to 

appeals, mediation, arbitrations and bankruptcy proceedings, and whether or not 

any action is brought with respect to the matter for which such fees and costs were 

incurred.  For the purposes of this Section 13(b), the reasonable fees of attorneys of 

the City Attorney’s Office shall be the lowest rates regularly charged by the City 

Attorney’s Office to similarly situated third-party developers (which shall in no 

event exceed comparable rates charged by private law firms in the City with 

approximately the same number of attorneys as employed by the City Attorney’s 

Office). 

c. Severability:  If any term, provision, covenant or condition 

of this Permit is held by a court of competent jurisdiction to be invalid, void or 

unenforceable, the remaining provisions of this Permit shall continue in full force 

and effect, except to the extent that enforcement of the remaining provisions of this 

Permit would be unreasonable or grossly inequitable under all the circumstances or 

would frustrate the fundamental purpose of this Permit or the Development 

Agreement. 

d. Entire Agreement:  This Permit, including the preamble, 

Recitals and Exhibits, and the agreements between the City and Permittee 

specifically referenced in this Permit, including the Development Agreement, 

constitute the entire agreement between the City and Permittee with respect to the 
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subject matter contained herein.  Prior drafts of this Permit and changes from those 

drafts to the executed version of this Permit shall not be introduced as evidence in 

any litigation or other dispute resolution proceeding by the City, Permittee or any 

other Person, and no court or other body shall consider such drafts or changes in 

interpreting this Permit. 

e. No Waiver:  The waiver or failure to enforce any provision 

of this Permit shall not operate as a waiver of any future breach of any such 

provision or any other provision hereof. 

f. Construction of Permit.  The City and Permittee have 

mutually negotiated the terms and conditions of this Permit, which have been 

reviewed and revised by legal counsel for each of the City and Permittee.  

Accordingly, no presumption or rule that ambiguities shall be construed against the 

drafting party shall apply to the interpretation or enforcement of this Permit.  

Wherever in this Permit the context requires, references to the masculine shall be 

deemed to include the feminine and the neuter and vice-versa, and references to the 

singular shall be deemed to include the plural and vice versa.  Unless otherwise 

specified, whenever in this Permit, including its Exhibits, reference is made to any 

Recital, Article, Section, Exhibit, Schedule or defined term, the reference shall be 

deemed to refer to the Recital, Article, Section, Exhibit, Schedule or defined term 

of this Permit.  Any reference in this Permit to a Recital, an Article or a Section 

includes all subsections and subparagraphs of that Recital, Article or Section.  

Section and other headings and the names of defined terms in this Permit are for 

the purpose of convenience of reference only and are not intended to, nor shall they, 

modify or be used to interpret the provisions of this Permit.  Except as otherwise 

explicitly provided herein, the use in this Permit of the words “including”, “such 

as” or words of similar import when accompanying any general term, statement or 

matter shall not be construed to limit such term, statement or matter to such specific 

terms, statements or matters.  In the event of a conflict between the Recitals and the 

remaining provisions of this Permit, the remaining provisions shall prevail.  Words 

such as “herein”, “hereinafter”, “hereof”, “hereby” and “hereunder” and the words 

of like import refer to this Permit, unless the context requires otherwise.  Unless the 

context otherwise specifically provides, the term “or” shall not be exclusive and 

means “or, and, or both”. 

g. Approvals and Consents:  As used herein, the words 

“approve”, “consent” and words of similar import and any variations thereof refer 

to the prior written consent of the applicable Party or other Person.  Whenever any 

approval or consent is required or permitted to be given by a Party hereunder, it 

shall not be unreasonably withheld, conditioned or delayed unless the approval or 

consent is explicitly stated in this Permit to be within the “sole discretion” (or words 

of similar import) of such Party.  The reasons for failing to grant approval or 

consent, or for giving a conditional or limited approval or consent, shall be stated 

in reasonable detail in writing.  Approval or consent by a Party to or of any act or 

request by the other Party shall not be deemed to waive or render unnecessary 

approval or consent to or of any similar or subsequent acts or requests.   
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h. No Joint Venture or Partnership:  Nothing contained in this 

Permit, or in any document executed in connection with this Permit, shall be 

construed as creating a joint venture or partnership between the City and Permittee.  

Neither Party is acting as the agent of the other Party in any respect hereunder.  

Permittee is not a state or governmental actor with respect to any activity conducted 

by Permittee hereunder. 

i. Time:  Time is of the essence with respect to each provision 

of this Permit in which time is a factor.  References in this Permit to time shall be 

to the local time in San Francisco, California on the applicable day.  References in 

this Permit to days, months and quarters shall be to calendar days, months and 

quarters, respectively, unless otherwise specified, provided that if the last day of 

any period to give notice, reply to a notice, meet a deadline or to undertake any 

other action occurs on a day that is not a Business Day, then the last day for giving 

the notice, replying to the notice, meeting the deadline or undertake the action shall 

be the next succeeding Business Day, or if such requirement is to give notice before 

a certain date, then the last day shall be the next succeeding Business Day.  Where 

a date for performance is referred to as a month without reference to a specific day 

in such month, or a year without reference to a specific month in such year, then 

such date shall be deemed to be the last Business Day in such month or year, as 

applicable. 

j. Extensions of Time:  Either Party may extend the time for 

the performance of any term, covenant or condition of this Permit by the other 

Party, or permit the curing of any related default by such other Party, upon such 

terms and conditions as it determines appropriate, in each case by a written 

instrument signed by authorized representative(s) of such extending Party. 

k. Signature in Counterparts:  This Permit may be executed in 

duplicate counterpart originals, each of which is deemed to be an original, and all 

of which when taken together shall constitute one and the same instrument. 

l. Notices:  Whenever any notice or any other communication 

is required or permitted to be given under any provision of this Permit, such notice 

or other communication shall be given in accordance with and governed by section 

14.10 of the Development Agreement to the address(es) (or email address(es)) of 

the Party to whom such notice is to be given as set forth below or at such other 

address(es) (or email address(es)) of which such Party shall have given notice to 

the other Party as provided in this Section 13(l): 

If to the City:  __________________ 

  __________________ 

  __________________ 

  __________________ 

 

If to Permittee: __________________ 
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  __________________ 

  __________________ 

  __________________ 

 

m. Limited Damages.  The Parties have determined that 

(i) monetary damages are generally inappropriate, (ii) it would be extremely 

difficult and impractical to fix or determine the actual damages suffered by a Party 

as a result of a default hereunder and (iii) equitable remedies and remedies at law, 

not including damages but including specific performance and termination, are 

particularly appropriate remedies for enforcement of this Permit.  Consequently, 

Permittee agrees that the City shall not be liable to Permittee for damages under 

this Permit, and the City agrees that Permittee shall not be liable to the City for 

damages under this Permit, and each covenants not to sue the other for or claim any 

damages under this Permit and expressly waives its right to recover damages under 

this Permit, except that each Party shall have the right to recover reasonable 

attorneys’ fees and costs as set forth in Section 13(b). 

14. Special Provisions: 

a. MacBride Principles — Northern Ireland. 3  The City urges 

companies doing business in Northern Ireland to move toward resolving 

employment inequities and encourages them to abide by the MacBride 

Principles as expressed in Administrative Code Section 12F.1 et seq.  The City 

also urges San Francisco companies to do business with corporations that abide 

by the MacBride Principles.  Permittee acknowledges that it has read and 

understands the above statement of the City concerning doing business in 

Northern Ireland. 

b. Non-Discrimination. 

   (i) Covenant Not to Discriminate. 4  In the performance of this Permit, 

Permittee agrees not to discriminate against any employee, City employee working with 

Permittee’s contractor or subcontractor, applicant for employment with such contractor or 

subcontractor, or against any person seeking accommodations, advantages, facilities, privileges, 

services or membership in all business, social, or other establishments or organizations, on the 

basis of the fact or perception of a person’s race, color, creed, religion, national origin, ancestry, 

age, height, weight, sex, sexual orientation, gender identity, domestic partner status, marital status, 

disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or 

association with members of such protected classes, or in retaliation for opposition to 

discrimination against such classes. 

   (ii) Contracts.  Permittee shall include in all Subpermits and other 

contracts with its contractors for performance of the Interim Use on the Permit Area a non-

discrimination clause applicable to the Subpermittee or contractor in substantially the form of 

 
3 Modified consistent with the DA. 
4 Modified consistent with the DA. 
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Section 14(b)(i) above.  In addition, Permittee shall incorporate by reference in all such 

Subpermits and contracts the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the 

Administrative Code and require all such Subpermittees and contractors to comply with those 

provisions, in each case to the extent appliable.  Permittee’s failure to comply with the obligations 

in this Section 14(b)(ii) shall constitute a material breach of this Permit. 

   (iii) Non-Discrimination in Benefits.  Permittee does not as of the 

Effective Date and shall not during the term of this Permit, in any of its operations in San Francisco 

or where work is being performed for the City elsewhere within the United States, discriminate in 

the provision of bereavement leave, family medical leave, health benefits, membership or 

membership discounts, moving expenses, pension and retirement benefits, travel benefits, or any 

benefits other than the benefits specified above, between employees with domestic partners and 

employees with spouses, and/or between the domestic partners and spouses of employees, in each 

case where the domestic partnership has been registered with a governmental entity under state or 

local law authorizing that registration, subject to the conditions set forth in Section 12B.2(b) of 

the Administrative Code. 

   (iv) Incorporation of Administrative Code Provisions by Reference.  The 

provisions of Chapters 12B and 12C of the Administrative Code relating to non-discrimination by 

parties contracting for the use of City property are incorporated in this Section 14(b)(iv) by 

reference and made a part of this Permit as though fully set forth herein.  Permittee shall comply 

fully with and be bound by all of the provisions that apply to this Permit under those Chapters of 

the Administrative Code, including the remedies provided in those Chapters.  Without limiting the 

foregoing, Permittee understands that Section 12B.2(h) of the Administrative Code includes a 

penalty of Fifty Dollars ($50) for each person for each calendar day during which the person was 

discriminated against in violation of the provisions of this Permit, and Permittee may be assessed 

that penalty and/or the City may deduct the penalty from any payments due Permittee. 

c. Tropical Hardwoods and Virgin Redwood.  The City urges 

companies not to import, purchase, obtain or use for any purpose, any tropical 

hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood 

wood product, except as expressly permitted by the application of 

Sections 802(b) and 803(b) of the San Francisco Environment Code. 

d. No Tobacco Advertising.  Permittee acknowledges that no 

advertising of cigarettes or tobacco products is allowed on any real property 

owned by or under the control of the City, including the Permit Area.  This 

prohibition includes the placement of the name of a company producing, selling, 

or distributing cigarettes or tobacco products or the name of any cigarette or 

tobacco product in any promotion of any event or product.  This prohibition 

does not apply to any advertisement sponsored by a state, local, or nonprofit 

entity designed to communicate the health hazards of cigarettes and tobacco 

products or to encourage people not to smoke or to stop smoking. 
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e. Conflicts of Interest.5  Through its execution of this Permit, 

Permittee acknowledges that it is familiar with the provisions of Section 15.103 

of the City’s Charter, Article III, Chapter 2 of the City’s Campaign and 

Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et 
seq. of the California Government Code, and certifies that it does not know of 

any facts that constitute a violation of such provisions and agrees that it shall 

promptly thereafter notify the City if it becomes aware of any such fact during 

the term of this Permit. 

f. Food Service Waste Reduction.  Permittee is bound by and 

shall comply with all of the provisions of the Food Service Waste Reduction 

Ordinance, as set forth in the San Francisco Environment Code, Chapter 16 

(“Chapter 16”), including the remedies provided, and implementing guidelines 

and rules.  This ordinance prohibits the use of polystyrene foam disposable food 

service ware and requires the use of compostable or recyclable food service 

ware by anyone serving food in San Francisco.   The provisions of Chapter 16 

are incorporated into this Permit by reference as though fully set forth herein.  

This Section 14(f) is a material term of this Permit.  By entering into this Permit, 

Permittee acknowledges that if it breaches the requirements of Chapter 16, then 

Permittee may be subject to the penalties contained in Chapter 16, including 

One Hundred Dollars ($100.00) for the first breach, Two Hundred Dollars 

($200.00) for the second breach in the same year, and Five Hundred Dollars 

($500.00) for subsequent breaches in the same year and agrees that those 

amounts are reasonable estimates of the damage that the City will incur based 

on the violation, established in light of the circumstances existing as of the 

Effective Date.   

g. Notification of Limitations on Contributions.  Through its 

execution of this Permit, Permittee acknowledges that it is familiar with 

Section 1.126 of the City’s Campaign and Governmental Conduct Code, which 

prohibits any Person that contracts with the City, whenever such transaction 

would require approval by a City elective officer or the board on which that City 

elective officer serves, from making any campaign contribution to the officer at 

any time from the commencement of negotiations for the contract until three 

(3) months after the date the contract is approved by the City elective officer or 

the board on which that City elective officer serves.  San Francisco Ethics 

Commission Regulation 1.126-1 provides that negotiations are commenced 

when a prospective contractor first communicates with a City officer or 

employee about the possibility of obtaining a specific contract.  This 

communication may occur in person, by telephone or in writing, and may be 

initiated by the prospective contractor or a City officer or employee.  

Negotiations are completed when a contract is finalized and signed by the City 

and the contractor.  Negotiations are terminated when the City and/or the 

 
5 Modified consistent with the DA. 
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prospective contractor end the negotiation process before a final decision is 

made to award the contract. 

15. Supplementary Provisions: 

a. Is additional insurance required consistent with the 

Development Agreement?   Yes       No   

Additional Insurance:  If “Yes” is checked above, Permittee must obtain additional insurance 

required by the City consistent with the Development Agreement and attached hereto. 

b. Is a fence and gate required?                 Yes       No   

Fence and Gate:  If “Yes” is checked above, the Permittee shall, at its expense, erect a fence (with 

gate) securing the Permit Area before entry on the Permit Area and shall maintain the fence and 

gate in good condition and repair during the term of this Permit.  The fence and gate erected by 

Permittee shall constitute the personal property of Permittee. 

c. Is security personnel required?                        Yes       No   

Security Personnel:  If “Yes” is checked above, Permittee shall provide reasonably appropriate 

security personnel at its own expense and use commercially reasonable efforts to secure against 

unauthorized entry into Permit Area during: 

      Daytime:   Yes       No          Nighttime: Yes       No   

 

d. Will Subpermittees use the Permit Area?          Yes       No   

Subpermittees:  If “Yes” is checked above, each Subpermittee shall execute a joinder to this Permit 

substantially in the form attached hereto or as otherwise approved by the City or a new permit to 

enter before entering the Permit Area or commencing operations in the Permit Area under this 

Permit, and by its execution thereof each Subpermittee shall have agreed to all of this Permit’s 

terms, covenants, and conditions.  However, Subpermittees may be covered under Permittee’s 

insurance in lieu of obtaining and maintaining separate insurance under Section 6(k) above.   

[Notwithstanding anything to the contrary set forth above in this Section 15, the City shall have 

the right to require the installation of a fence for specific work as needed.]  The Parties agree to 

meet and confer to endeavor to ensure public safety and security at all times, which may include 

Permittee providing additional security personnel to the extent reasonably agreed-upon by the 

Parties. 
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IN WITNESS WHEREOF, the Parties have duly executed this Permit as of the Effective 

Date. 

 

[PERMITTEE], 

a [] 

 

By:     

Name:     

Title:     

 

 

 

CITY AND COUNTY OF SAN FRANCISCO,   
a municipal corporation 

 

By:     

Name:     

Title:        

   

 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, 

City Attorney  

 

By:     

Name:     

Title: Deputy City Attorney 
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JOINDER OF SUBPERMITTEE 

The undersigned Subpermittee hereby acknowledges that it has received and read this Permit and 

agrees to comply with and accepts the obligations set forth herein applicable to Subpermittees.   

SUBPERMITTEE: 

[_________________________________], 

a [________________________________] 

 

 

By: ____________________________ 

Name: ____________________________ 

Title: ____________________________ 

Date:  ____________________________  
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Exhibit A 
 

PERMIT AREA 



Exhibit X 
Form of Assignment and Assumption Agreement 
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EXHIBIT X 

Form of Assignment and Assumption Agreement 

This instrument is exempt from Recording Fees (CA 
Govt. Code § 27383)  
 
RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

[ASSIGNEE: 

    
    
    
Attn:    ] 
 

 

APN(s):  [______________]     SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE 
 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

 This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”) is made 
and entered into as of _________________ __, 20__ (the “Effective Date”) by and between 
_______________, a __________________ (“Assignor”), and _______________________, a 
_________________ (“Assignee”). 

RECITALS 

A. Reference is hereby made to that certain Development Agreement between the City 
and County of San Francisco, a municipal corporation (the “City”), acting by and through its 
Planning Department, and _______________________, a _________________, dated as of 
________ __, 2019 and recorded in the Official Records on ________ __, 2019 as Document No. 
_____________ [DESCRIBE ANY AMENDMENTS] (collectively, the “Agreement”).  All 
initially capitalized terms used but not otherwise defined herein have the meanings ascribed to 
them in the Agreement.  

 
B. Pursuant to section 12.1 of the Agreement, Developer has the right to Transfer all 

or any portion of its right, title and interest in and to all or part of the Project Site to any Person 
without the City’s consent, provided that Developer contemporaneously transfers to the Transferee 
all of its right, title and interest under the Agreement with respect to the Project Site or such part 
thereof, as more particularly described therein. 

 
C. Pursuant to section 12.4 of the Agreement, upon the execution and delivery of any 

Assignment and Assumption Agreement, Developer shall be automatically released from any 
liability or obligation under the Agreement to the extent Transferred under such Assignment and 
Assumption Agreement. 
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D. Assignor is “Developer” under the Agreement with respect to the [entire] [portion 
of the] Project Site described on Exhibit A attached hereto (the “Transferred Property”). 

 
E. Contemporaneously herewith, Assignor has Transferred to Assignee Assignor’s 

right, title and interest in and to the Transferred Property. 
 
F. Assignor has agreed to assign to Assignee, and Assignee has agreed to assume, all 

of Assignor’s right, title and interest under the Agreement [with respect to the Transferred 
Property], all as more particularly described in this Assignment.  

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing premises and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor 
and Assignee hereby agree as follows: 

1. Assignment of Agreement.  Subject to the terms and conditions of this Assignment, 
Assignor hereby assigns to Assignee as of the Effective Date all of Assignor’s right, title and 
interest under the Agreement [with respect to the Transferred Property], including any Associated 
Community Benefits [that are tied to the Transferred Property] and Mitigation Measures 
[applicable to the Transferred Property] [, all as more particularly described on Exhibit B] 
(collectively, the “Assigned Rights and Obligations”).  [For the avoidance of doubt, Assignor 
retains all of Assignor’s right, title and interest under the Agreement other than the Assigned Rights 
and Obligations.] 

2. Assumption of Agreement.  Subject to the terms and conditions of this Assignment, 
Assignee hereby assumes as of the Effective Date the Assigned Rights and Obligations and agrees 
to observe and fully perform all of the duties and obligations of Assignor under the Agreement 
with respect to the Assigned Rights and Obligations and to be subject to all of the terms and 
conditions of the Agreement with respect to the Assigned Rights and Obligations.  Assignor and 
Assignee acknowledge and agree that Assignee is “Developer” under the Agreement [with respect 
to the Transferred Property]. 

3. Indemnifications.  Assignee hereby consents to and expressly reaffirms any and all 
indemnification, reimbursement, hold harmless and defense obligations of Developer set forth in 
the Agreement [to the extent applicable to Assignee and the Transferred Property], including 
section 4.10 of the Agreement, including resulting from any disputes between Assignee and 
Assignor. 

4. Housing Obligations.  Assignee has read and understands the obligations set forth 
in the Housing Plan [as they relate to the Transferred Property].  Without limiting the foregoing, 
Assignee agrees to the terms and provisions of the Housing Plan [as they relate to the Transferred 
Property], including any indemnifications, waivers and releases set forth therein.  Assignee 
understands that the City would not have been willing to enter into the Agreement without the 
provisions of the Housing Plan. 

5. Costa-Hawkins Rental Housing Act. 
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a. Non-Applicability of Costa-Hawkins Act to BMR Units.  Chapter 4.3 of the 
California Government Code directs public agencies to grant concessions and incentives to 
private developers for the production of housing for lower income households.  The Costa-
Hawkins Act and Administrative Code section 37.2(r)(5) provide for no limitations on the 
establishment of the initial and all subsequent rental rates for a dwelling unit that meets the 
definition of new construction, with exceptions, including an exception for dwelling units 
constructed pursuant to a contract with a public agency in consideration for a direct financial 
contribution or any other form of assistance specified in Chapter 4.3 of the California Government 
Code (section 1954.52(b)).  Based upon the language of the Costa-Hawkins Act and the terms of 
the Agreement, Assignee agrees that the Costa-Hawkins Act and section 37.2(r)(5) do not and in 
no way shall limit or otherwise affect the restriction of rental charges for the BMR Units.  The 
Agreement falls within the express exception to the Costa-Hawkins Act, Section 1954.52(b) 
because the Agreement is a contract with a public entity in consideration for contributions and 
other forms of assistance specified in Chapter 4.3 (commencing with Section 65919 of Division 1 
of Title 7 of the California Government Code).  Assignee understands that the City would not 
have been willing to enter into the Agreement without the understanding and agreement that 
Costa-Hawkins Act provisions set forth in California Civil Code section 1954.52(a) do not apply 
to the BMR Units as a result of the exemption set forth in California Civil Code 
section 1954.52(b) for the reasons set forth in this Section 5. 

b. General Waiver Regarding BMR Units.  Assignee, on behalf of itself and 
all of its successors and assigns of all or any portion of the Transferred Property, agrees not to 
challenge and expressly waives, now and forever, any and all rights to challenge the requirements 
of the Agreement related to the establishment of the BMR Units under the Costa-Hawkins Act or 
section 37.2(r)(5) (as they may be amended or supplanted from time to time).  If and to the extent 
such general covenants and waivers are not enforceable under Law, Assignee acknowledges that 
they are important elements of the consideration for the Agreement and Assignee should not have 
the benefits of the Agreement without the burdens of the Agreement.  Accordingly, if Assignee 
challenges the application of this covenant and waiver, then such breach will be a Default and 
City shall have the right to terminate the Agreement as to the portion of the Project under the 
ownership or control of Assignee. 

6. Assignee’s Covenants.  Assignee hereby covenants and agrees that:  (a) Assignee 
shall not challenge the enforceability of any provision or requirement of the Agreement; and 
(b) Assignee shall not sue the City in connection with any disputes between Assignor and Assignee 
arising from this Assignment or the Agreement, including any failure to complete all or any part 
of the Project by Assignor or Assignee, except to the extent caused by the negligence or willful 
misconduct of any of the City Parties. 

7. Modifications.  Assignor and Assignee acknowledge and agree that any 
modification of any provision of the Agreement that constitutes a modification of the Assigned 
Rights and Obligations must be in a writing signed by a person having authority to do so on behalf 
of each of Assignor and Assignee.  For the avoidance of doubt, (i) the approval of Assignee shall 
not be required for any modification of the Agreement that does not constitute a modification of 
the Assigned Rights and Obligations and (ii) Assignee shall not have the right to modify the 
Agreement except as provided in the first sentence of this Section 7. Any modification of any 
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provision of this Assignment must be in a writing signed by a person having authority to do so on 
behalf of each of Assignor and Assignee. 

8. Further Assignment; Binding on Successors.  Without limiting any requirements 
under the Agreement, including article 12 thereof, Assignee shall not assign this Assignment 
without obtaining the prior written approval of Assignor, provided that to the extent that Assignee 
Transfers any of the Assigned Rights and Obligations in accordance with the Agreement to any 
Person, Assignee shall (without the requirement of any approval hereunder) contemporaneously 
assign this Assignment to such Person.  This Assignment shall run with the Transferred Property, 
and all of the covenants, terms and conditions set forth herein shall be binding upon and shall inure 
to the benefit of Assignor and Assignee and their respective heirs, successors and assigns. 

9. Notices.  The notice address for Assignee under section 14.10 of the Agreement as 
of the Effective Date shall be, subject to change as set forth therein: 

_______________________ 
_______________________ 
_______________________ 
Attn: __________________ 

with copy to: 

_______________________ 
_______________________ 
_______________________ 
Attn: __________________ 
 

10. Counterparts.  This Assignment may be executed in duplicate counterpart originals, 
each of which is deemed to be an original, and all of which when taken together shall constitute 
one and the same instrument. 

 
11. Governing Law.  This Assignment and the legal relations of Assignor and Assignee 

shall be governed by and construed and enforced in accordance with the laws of the State of 
California, without regard to its principles of conflicts of law. 

 
12. Attorneys’ Fees.  Should legal action be brought by Assignor or Assignee against 

the other for a default under this Assignment or to enforce any provision herein, the prevailing 
party in such action shall be entitled to recover its “reasonable attorneys’ fees and costs” (as such 
phrase is defined in the Agreement) from the non-prevailing party. 

 
13. Severability.  If any term, provision, covenant or condition of this Assignment is 

held by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining 
provisions of this Assignment shall continue in full force and effect, except to the extent that 
enforcement of the remaining provisions of this Assignment would be unreasonable or grossly 
inequitable under all the circumstances or would frustrate the fundamental purpose of this 
Assignment or the Agreement. 
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14. Entire Agreement.  Without limiting the Agreement or agreements executed in 
connection therewith or any separate agreements with respect to the Transferred Property between 
Assignor and Assignee, this Assignment contains all of the representations and warranties and the 
entire agreement between Assignor and Assignee with respect to the subject matter of this 
Assignment.  Any prior correspondence, memoranda, agreements, warranties or representations 
between Assignor and Assignee relating to such subject matter are incorporated into and 
superseded in total by this Assignment.  Notwithstanding the foregoing, this Assignment shall not 
change or supersede the Agreement or agreements executed in connection therewith, which remain 
in full force and effect according to their terms.  No prior drafts of this Assignment or changes 
from those drafts to the executed version of this Assignment shall be introduced as evidence in 
any litigation or other dispute resolution proceeding by Assignor, Assignee or any other Person, 
and no court or other body shall consider those drafts in interpreting this Assignment. 

 
15. No Waiver.  The waiver or failure to enforce any provision of this Assignment shall 

not operate as a waiver of any future breach of any such provision or any other provision hereof. 
 
16. Construction of Assignment.  Assignor and Assignee have mutually negotiated the 

terms and conditions of this Assignment, which have been reviewed and revised by legal counsel 
for each of Assignor and Assignee.  Accordingly, no presumption or rule that ambiguities shall be 
construed against the drafting party shall apply to the interpretation or enforcement of this 
Assignment.  Wherever in this Assignment the context requires, references to the masculine shall 
be deemed to include the feminine and the neuter and vice-versa, and references to the singular 
shall be deemed to include the plural and vice versa.  Unless otherwise specified, whenever in this 
Assignment, including its Exhibits, reference is made to any Recital, Article, Section, Exhibit, 
Schedule or defined term, the reference shall be deemed to refer to the Recital, Article, Section, 
Exhibit, Schedule or defined term of this Assignment.  Any reference in this Assignment to a 
Recital, an Article or a Section includes all subsections and subparagraphs of that Recital, Article 
or Section.  Section and other headings and the names of defined terms in this Assignment are for 
the purpose of convenience of reference only and are not intended to, nor shall they, modify or be 
used to interpret the provisions of this Assignment.  Except as otherwise explicitly provided herein, 
the use in this Assignment of the words “including”, “such as” or words of similar import when 
accompanying any general term, statement or matter shall not be construed to limit such term, 
statement or matter to such specific terms, statements or matters.  In the event of a conflict between 
the Recitals and the remaining provisions of this Assignment, the remaining provisions shall 
prevail.  Words such as “herein”, “hereinafter”, “hereof”, “hereby” and “hereunder” and the words 
of like import refer to this Assignment, unless the context requires otherwise.  Unless the context 
otherwise specifically provides, the term “or” shall not be exclusive and means “or, and, or both”.  

 
17. Recordation.  Assignor and Assignee shall record this Assignment in the Official 

Records against the Transferred Property promptly following the recordation of the instrument 
conveying title to the Transferred Property to Assignee. 

 
[Signatures on following page] 

 

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of 
the Effective Date. 
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ASSIGNOR:  
 
[insert signature block] 

ASSIGNEE: 
 
[insert signature block] 
 

 

ACKNOLWEDGED: 

City and County of San Francisco, a municipal corporation 

By: __________________ 
       Planning Director 

 
 
 
  



 

X-7 

 

EXHIBIT A 
 

TRANSFERRED PROPERTY 
 

[To be provided] 
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EXHIBIT B 
 

ASSIGNED RIGHTS AND OBLIGATIONS 
 

[To be provided if applicable] 



Exhibit Y 
List of Required Exceptions to Subdivision Regulations  

to Implement Infrastructure Plan  



 

 

Exhibit Y 
List of Required Exceptions to Subdivision Regulations  to Implement Infrastructure Plan 

 
Sections IV.I.1 and VII.C – Form of Dedications – Public Easements – Developer will dedicate to 

the City any public access and utility easements over private property shown in the Infrastructure 

Plan. Any such public easements shall be subject to review and approval by the Parties  Such 

public easements including the following:   

 

• Public access easements for NE corner of Block 1, NW corner of Block 2, NE corner of 

Block 8, NE corner of Block 5, SW corner of Block 12, and the NW corner of Block 15. 

These easements are required to achieve required/ desired sidewalks dimensions and 

clearances and are listed, for example, on pages 57-59 and 62 of Infrastructure Plan (Table 

8.1 and Section 8.2.3) and on pages 79, 80, 82, 83, 85 and 89 of Infrastructure Plan (Section 

8, Intersection Geometry Figures) and pages 333, 341 and 347 of the Design for 

Development (Section 5.17.3 and Appendix A, Block Plan Guide).  In addition, public 

access easements permitting public access to the south side of Block 11 (as shown on pages 

357 of the Design for Development), the south and west sides of Block 15 (if no Station 

A) (as shown on pages 343 of the Design for Development), and at Power Station Park / 

Maryland Street (as shown on pages 205 and 359 of the Design for Development), as shown 

on the attached Figure Y-1 and pages 57-59 and 62 of Infrastructure Plan (Figure 1.2, Table 

8.1 and Section 8.2.3). 

• Stormdrain easement to Stormwater Outfall 

• Pump Station and Access Area (if on Block 9) 

• Low pressure water easement in 23rd Street (if private) 

• Overland Drainage easement over Humboldt Plaza to Bay 

• Overland Drainage easement over Blue Greenway Trail Corridor east of 23rd / Delaware 

to Bay 

• Water Line Easement through PG&E property (assignment of existing CBC appurtenant 

WLE as interim condition) 

Section XII.B.3.a – SFFD Operations – Craig Lane will have a clear width of 14’ min, which is 

less than the required 20’ minimum.  

 

Section XII.B.7 – Street Extensions and Bulbs – The curb bulb-outs and extensions into the street 

will  be  4.5’,  which  is  less  than  the  required  6’  minimum,  in  order  to  provide  the  required 

clearances/separations of utilities and turning movements. If any portion of the curb ramp occupies 

private property, the City agrees to public access easements for sidewalks in lieu of fee title 

dedication.  

 

Section XII.D – Private Streets – The width of Craig Lane is 34’ wide, which is less than the 

required 40’ minimum.  

 

Section XIII – Street Improvements Required – There is no sidewalk along the south side of 23rd 

Street and the existing loading conditions on the south side of 23rd Street will remain as a 

permanent condition as shown in the Infrastructure Plan and Design for Development. If 

Developer constructs 23rd Street to the specifications shown in the Infrastructure Plan and Design 

for Development (which does not include a sidewalk on the south side of 23rd Street), then SFDPW 



 

 

will recommend to the Board of Supervisors that 23rd Street is accepted for City maintenance and 

liability.  

 

Section XIII – Street Improvements Required – The completion of the eastern portion of 23rd 

Street will not include the extension of a combined sewer pipeline or gravity separate sanitary 

sewer pipeline as shown in Infrastructure Plan. If needed and supported by approved designs, only 

a sanitary sewer force main will be installed within this segment of 23rd Street.  If a sanitary sewer 

pump station is constructed on the Pier 70 site so that is accommodates sewer flows in 23rd Street, 

then a sanitary sewer force main will not be required.   



Exhibit Z 
City and Port Implementation of Later Approvals 
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Exhibit Z 
City and Port Implementation of Later Approvals  

Initially capitalized and other terms not listed below are defined in the Development 
Agreement. All references to the Development Agreement include this Exhibit Z.  

A. Cooperation 

Port and the other City Agencies shall aid each other, cooperate with and amongst all City 
Agencies, and undertake and complete all actions or proceedings reasonably necessary or 
appropriate to expeditiously and with due diligence implement the Project in accordance with the 
Plan Documents and the Approvals. Nothing in this Exhibit Z shall give any party a third party 
right to enforce the terms of this Exhibit Z or a future memorandum of understanding between 
City departments and the Port as set forth below in Section C.  

B. 23rd Street 

Port, SFPUC, and Public Works intend to enter into a memorandum of understanding 
addressing the development and maintenance of certain facilities located within the Project Site 
on land encumbered by the Public Trust.  Further, PG&E is considering accepting franchise rights 
covering its utilities in 23rd Street and forgoing its existing easements covering such utilities (the 
“Existing PG&E Easement”). If that acceptance occurs and the Existing PG&E Easement is 
terminated, and if Developer improves the Port 23rd Street Property and the remaining City and 
Developer portion of 23rd Street located between Illinois Street and the future Delaware Street 
(collectively, “23rd Street”) in the manner shown in the Plan Documents, including the 
Infrastructure Plan and Exhibit Y (the “23rd Street Improvements”), and pursuant to an approved 
street improvement permit or permits consistent with 23rd Street Improvements,  Public Works 
shall recommend to the Board of Supervisors that it accept 23rd Street for City maintenance and 
liability purposes. The 23rd Street Improvements as shown in the Infrastructure Plan and Exhibit 
Y represent a complete street. Public Works also acknowledges that Developer may construct the 
portion of the 23rd Street Improvements from the western portion of 23rd Street from Illinois to 
the eastern edge of the future Louisiana Paseo and the eastern portion of 23rd Street from the 
eastern edge of the future Louisiana Paseo to Delaware Street in entirely separate phases. In such 
instances, Public Works shall recommend to the Board of Supervisors that it accept each phase in 
separate actions as long as Developer constructs the entirety of the portion of the 23rd Street 
Improvements located within each such phase.  Each such completed phase of the 23rd Street 
Improvements shall be considered a complete street. If the Existing PG&E Easement is not 
terminated, the eastern portion of 23rd Street would remain a private street and Public Works shall 
have no obligation to recommend to the Board of Supervisors that the City accept this portion of 
the street for maintenance and liability.   

C. City and Port Review of Later Approvals 

Within 180 days of the final and effective date of the Development Agreement, DBI, 
SFMTA, Planning Department, Port, SFPUC, Public Works, SFRPD, and any other affected City 
Agencies shall enter into a MOU consistent with the Development Agreement that provides further 
details regarding the design review, permitting, and enforcement of Later Approvals for Privately-
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Owned Community Improvements and Public Improvements, which memorandum of 
understanding may provide further detail about the Parties’ obligations under Section B of this 
Exhibit Z.  
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DEVELOPMENT AGREEMENT 
BY AND BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 
AND CALIFORNIA BARREL COMPANY LLC 

This DEVELOPMENT AGREEMENT (this “Agreement”), dated for reference purposes 
only as of ________ __, 2020 (the “Reference Date”), is made by and between the CITY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation (the “City”), acting by and through its 
Planning Department, and CALIFORNIA BARREL COMPANY LLC, a Delaware limited 
liability company (“Developer”), pursuant to the authority of Section 65864 et seq. of the 
California Government Code and Chapter 56 of the Administrative Code.  The City and Developer 
are also sometimes referred to individually as a “Party” and together as the “Parties”.  Capitalized 
terms not defined when introduced have the meanings given in Article 1. 

RECITALS 

This Agreement is made with reference to the following facts as of the Reference Date: 

A. Developer owns approximately 21.0 acres of developed and undeveloped land 
located in the City that is generally bound by 22nd Street to the north, the San Francisco Bay to 
the east, 23rd Street to the south and Illinois Street to the west, as more particularly described on 
Exhibit A-1 (the “Developer Property”). Existing structures on the Developer Property consist 
primarily of vacant buildings and facilities associated with the former power station use of the 
Developer Property. 

B. Pacific Gas & Electric Company, a California corporation (“PG&E”), owns 
approximately 4.8 acres of land located in the City that is adjacent to the Developer Property, as 
more particularly described on Exhibit A-2 (the “PG&E Sub-Area”). 

C. The City, through the Port of San Francisco (the “Port”), owns approximately 2.9 
acres of land located in the City that is comprised of the following three noncontiguous sites in the 
vicinity of the Developer Property (collectively, the “Port Sub-Area”): (i) approximately 1.5 acres 
of land located between the Developer Property and the San Francisco Bay, as more particularly 
described on Exhibit A-3 (the “Port Open Space”); (ii) approximately 1.3 acres of land located 
along 23rd Street between the Developer Property and Illinois Street, as more particularly 
described on Exhibit A-4 (the “Port 23rd St. Property”); and (iii) less than 0.1 acres of land 
located near the northeast corner of the Developer Property and adjacent to the San Francisco Bay, 
as more particularly described on Exhibit A-5 (the “Port Bay Property”).  The Port also owns 
approximately 0.25 acres of land adjacent to the northern border of the Developer Property, as 
more particularly described on Exhibit A-6 (the “Port Craig Lane Property”), which is subject 
to a Development Agreement between the City and master developer of the adjacent Pier 70 project 
(“Pier 70 Developer”), a Disposition and Development Agreement between the Port and Pier 70 
Developer, and a Master Lease between the Port and the Pier 70 Developer.  Developer and the 
Port intend to on or about the Reference Date enter into a ground lease (the “Port Lease”) for the 
Port Open Space and the Port Bay Property in order to allow Developer to occupy and develop the 
Port Open Space and the Port Bay Property and include the same in the Waterfront Park (as defined 
below).  The Port 23rd St. Property will be subject to a license allowing Developer to construct 
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Public Improvements, as more particularly described therein.  Subject to the satisfaction of certain 
conditions precedent described in the Port Lease, the Port Craig Lane Property will be subject to a 
reciprocal easement agreement allowing Developer to construct and maintain certain street 
improvements and Infrastructure, as more particularly described therein. 

D. The City also owns less than 0.1 acres of land located in the City that is between 
the Developer Property and the Port 23rd St. Property, as more particularly described on Exhibit 
A-7 (the “City Sub-Area” and, collectively with the Developer Property, the Port Sub-Area and, 
subject to Section 3.13, the PG&E Sub-Area, the “Project Site”). 

E. Developer proposes a multi-phased, mixed-use development on the Project Site that 
will include a new publicly accessible network of improved parkland and open space and a mixed-
use urban neighborhood, including up to approximately 2,600 dwelling units, approximately 1.5 
million square feet of office and life science uses, as well as accessory parking, retail, PDR, and 
child care and community facility uses, as more particularly set forth in the Approvals (collectively 
and as fully defined in Article 1, the “Project”). 

F. The Project is anticipated to generate an annual average of approximately 230 
construction jobs during construction and, upon completion, approximately 5,431 net new 
permanent on-site jobs, and an approximately $27 million annual increase in general fund revenues 
to the City.  

G. In order to strengthen the public planning process, encourage private participation 
in comprehensive planning and reduce the economic risk of development, the Legislature of the 
State of California adopted Government Code Section 65864 et seq. (the “Development 
Agreement Statute”), which authorizes the City to enter into a development agreement with any 
person having a legal or equitable interest in real property regarding the development of such 
property.  Pursuant to Government Code Section 65865, the City adopted Chapter 56 of the 
Administrative Code (“Chapter 56”) establishing procedures and requirements for entering into a 
development agreement pursuant to the Development Agreement Statute.  The Parties are entering 
into this Agreement in accordance with the Development Agreement Statute and Chapter 56. 

H. In addition to significant housing, jobs, and economic benefits to the City from the 
Project, the City has determined that as a result of the development of the Project in accordance 
with this Agreement additional clear benefits to the public will accrue that could not be obtained 
through application of existing City ordinances, regulations, and policies.  Major additional public 
benefits to the City from the development of the Project under this Agreement include: (i) 
affordable housing contributions in amounts that exceed the amounts required pursuant to existing 
City ordinances, regulations and policies and that are intended to constitute thirty percent (30%) 
of the total number of housing units for the Project; (ii) workforce obligations, including significant 
training, employment and economic development opportunities, related to the development and 
operation of the Project; (iii) construction and maintenance of publicly accessible open space, 
totaling approximately 6.9 acres, including (a) a series of contiguous, integrated waterfront parks, 
including extension of the Blue Greenway and Bay Trail and creation of a 3.6-acre “Waterfront 
Park”, for the benefit of the “Dogpatch” neighborhood community in the City and the residents 
of the City and the State of California at large, (b) a 1.2-acre central green space in the interior of 
the Project Site (“Power Station Park”), (c) a 0.7-acre plaza type open space (“Louisiana Paseo”) 
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and (d) a publicly accessible soccer field (the “Soccer Field” and, collectively with Waterfront 
Park, Power Station Park and Louisiana Paseo, the “Power Station Park System”); (iv) delivery 
of child care spaces totaling not less than 12,000 gross square feet; (v) a community facility no 
smaller than 25,000 square feet, (vi) sea level rise improvements as part of the development of the 
Project; and (vii) a design of the Project prioritizing and promoting travel by walking, biking and 
transit for new residents, tenants, employees and visitors. 

I. The City has entered into this Agreement with the understanding that the Project 
will rely on revenues from the office buildings proposed by the Project to finance the Associated 
Community Benefits provided hereunder, including the affordable housing requirements of this 
Agreement. Accordingly, if any requested Prop M Allocation is delayed, delivery of the 
Associated Community Benefits and other market rate improvements would also likely be delayed. 

J. It is the intent of the Parties that all acts referred to in this Agreement shall be 
accomplished in a way as to fully comply with the California Environmental Quality Act 
(California Public Resources Code Section 21000 et seq.) (“CEQA”), the CEQA Guidelines (Title 
14, California Code of Regulations, Section 15000 et seq.), (the “CEQA Guidelines”), the 
Development Agreement Statute, Chapter 56, the Planning Code, the Enacting Ordinance and all 
other Laws in effect as of the Effective Date.  This Agreement does not limit the City’s obligation 
to comply with applicable environmental Laws, including CEQA, before taking any discretionary 
action regarding the Project, or Developer’s obligation to comply with all Laws in connection with 
the development of the Project. 

K. On January 30, 2020, the Planning Commission (i) certified the Final 
Environmental Impact Report prepared for the Project (the “FEIR”) and the CEQA findings for 
the Project (the “CEQA Findings”) and (ii) adopted the Mitigation Measures.  The FEIR, the 
CEQA Findings and the Mitigation Measures comply with CEQA, the CEQA Guidelines, and 
Chapter 31 of the Administrative Code. The FEIR thoroughly analyzes the Project and Project 
alternatives, and the Mitigation Measures were designed to mitigate significant impacts to the 
extent they are susceptible to feasible mitigation. The information in the FEIR and the CEQA 
Findings has been considered by the City in connection with approval of this Agreement. 

L. On January 30, 2020, the Planning Commission held a public hearing on the 
Project.  Following the public hearing, the Planning Commission adopted the CEQA Findings and 
determined among other things that the FEIR thoroughly analyzes the Project, that the Mitigation 
Measures are designed to mitigate significant impacts to the extent they are susceptible to a feasible 
mitigation, and that the Project and this Agreement will, as a whole, and taken in their entirety, 
continue to be consistent with the objectives, policies, general land uses and programs specified in 
the General Plan, as amended, and the policies set forth in Section 101.1 of the Planning Code 
(such determinations, collectively, the “General Plan Consistency Findings”). 

M. On January 30, 2020, the Planning Commission held a public hearing on this 
Agreement and the Project, duly noticed and conducted under the Development Agreement Statute 
and Chapter 56.  Following the public hearing, the Planning Commission approved this Agreement 
and made a final recommendation to the Board of Supervisors on this Agreement, the Project and 
the General Plan Consistency Findings. 
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N. On [__________], 2020, the Board of Supervisors, having received the Planning 
Commission’s final recommendation, held a public hearing on this Agreement pursuant to the 
Development Agreement Statute and Chapter 56. Following the public hearing, the Board of 
Supervisors made the CEQA Findings required by CEQA and approved this Agreement, 
incorporating by reference the General Plan Consistency Findings. 

O. On [__________], 2020, the Board of Supervisors adopted Ordinance No. 
[________] (File No. 200039), amending the Planning Code and Zoning Map, Ordinance No. 
[________] (File No. 200040), amending the General Plan, and Ordinance No. [________] File 
No. 200040), approving this Agreement and authorizing the Planning Director to execute this 
Agreement on behalf of the City (the “Enacting Ordinance”). The Enacting Ordinance became 
effective and operative on [___________], 2020. 

NOW, THEREFORE, in consideration of the foregoing and the promises and covenants 
contained herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Parties agree as follows: 

AGREEMENT 

ARTICLE 1 
DEFINITIONS 

In addition to the definitions set forth in the above preamble paragraph, Recitals and 
elsewhere in this Agreement, the following definitions shall apply to this Agreement: 

“Additional Community Facilities” is defined in the Financing Plan. 

“Adequate Security” is defined in Section 3.6. 

“Administrative Code” means the San Francisco Administrative Code. 

“Affiliate” means, with respect to any Person, any other Person directly or indirectly 
Controlling, Controlled by or under Common Control with such Person. 

“Agreement” means this Development Agreement and the Exhibits that have been 
expressly incorporated herein. 

“AMI” is defined in the Housing Plan. 

“Annual Review Date” is defined in Section 8.1. 

“Applicable Impact Fees and Exactions” is defined in Section 5.8.2. 

“Applicable Standards” is defined in Section 5.2. 

“Approvals” means, individually or collectively as the context requires, the Initial 
Approvals and the Later Approvals in effect on the date of determination. 

“Assignment and Assumption Agreement” is defined in Section 12.3. 
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“Associated Community Benefit” is defined in Section 4.1. 

“Better Streets Plan” means the Better Streets Plan, adopted by the Board of Supervisors 
in Ordinance No. 310-10 and further implemented by the Board of Supervisors in Ordinance No. 
309-10. 

“Block” or “Blocks” means each numbered Block on the Project Site shown on the land 
use plan of the Design for Development.  

“BMR Units” means the Inclusionary Units (as defined in the Housing Plan). 

“Board of Supervisors” means the Board of Supervisors of the City and County of San 
Francisco. 

“Building” or “Buildings” means each new or rehabilitated building that is constructed by 
Developer on the Project Site under this Agreement. 

“Business Day” means a day other than a Saturday, Sunday or holiday recognized by the 
City. 

“CC&Rs” is defined in Section 3.10. 

“CEQA” is defined in Recital J. 

“CEQA Findings” is defined in Recital K. 

“CEQA Guidelines” is defined in Recital J. 

“CFD” is defined in the Financing Plan. 

“CFD Act” is defined in the Financing Plan. 

“Chapter 56” is defined in Recital G.  The text of Chapter 56 as of the Reference Date is 
attached hereto as Exhibit R.  The Enacting Ordinance contains express waivers and amendments 
to Chapter 56 consistent with this Agreement.  Chapter 56, as amended by the Enacting Ordinance, 
constitutes Existing Standards under this Agreement that shall prevail over any conflicting 
amendments to Chapter 56 unless Developer elects otherwise under Section 5.7.3. 

“City” means, as the context requires, (i) the City, as defined in the preamble, or (ii) the 
territorial limits of the foregoing. 

“City Agency” or “City Agencies” means, individually or collectively as the context 
requires, all City departments, agencies, boards, commissions, and bureaus, including those that 
execute or consent to this Agreement, or are controlled by persons or commissions that have 
executed or consented to this Agreement, that have subdivision or other permit, entitlement or 
approval authority or jurisdiction over development of the Project, or any improvement located on 
or off the Project Site, including the City Administrator, Planning Department, MOHCD, RPD, 
Port, SFPUC, OEWD, SFMTA, Public Works, SFFD, and DBI. 
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“City Attorney’s Office” means the Office of the City Attorney of the City and County of 
San Francisco. 

“City Costs” means the actual and reasonable costs incurred by a City Agency in 
preparing, adopting or amending this Agreement and in performing its obligations under this 
Agreement, as determined on a reasonable and customary time and materials basis, including 
reasonable attorneys’ fees and costs but excluding work, hearings, costs or other activities 
contemplated or covered by Processing Fees; provided, however, City Costs do not include any 
fees or costs incurred by a City Agency in connection with a City Default or which are payable by 
the City under Section 9.6 when Developer is the prevailing party. 

“City Parties” is defined in Section 4.10. 

“City Report” is defined in Section 8.2.2. 

“City Sub-Area” is defined in Recital D as of the Reference Date and following any 
conveyance of real property in the Project Site by or to the City as contemplated hereby (including 
any dedication to the City) means the real property in the Project Site owned by the City as of the 
date of determination. 

“City-Wide” means all real property within the City, excluding any real property that is 
not subject to City regulation because it is owned or controlled by the United States or by the State 
of California. 

“Commence Construction” or any reasonable variation thereof means (i) with respect to 
any Building or any other improvement (other than Infrastructure or Parks and Open Spaces), the 
start of substantial physical construction of such Building’s foundation, and (ii) with respect to 
Infrastructure or Parks and Open Spaces, the later to occur of (a) the issuance of site or building 
permits for such Infrastructure or Parks and Open Spaces and (b) the start of substantial physical 
construction of such Infrastructure or Parks and Open Spaces, as applicable, in accordance with a 
Public Improvement Agreement (if applicable). 

“Complete” and any variation thereof means, as applicable, that: (i) a specified scope of 
work has been substantially completed in accordance with the City-approved plans and 
specifications for such scope of work; (ii) with respect to Privately-Owned Community 
Improvements, the City Agencies or the Non-City Responsible Agencies with jurisdiction over 
any required permits for such Privately-Owned Community Improvements have issued all final 
approvals required for the contemplated use; (iii) with respect to any Public Improvement, the City 
Engineer determines the Public Improvement has been completed to his or her satisfaction, the 
scope of work is ready for its intended use and the Public Improvement has been completed in 
accordance with the Subdivision Code and any applicable Public Improvement Agreement; and 
(iv) with respect to any Building, a temporary certificate of occupancy (or its equivalent) has been 
issued. 

“Continuing Obligation” is defined in Section 3.11. 

“Contractor” is defined in Section 3.7. 
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“Control” means, with respect to any Person, the possession, directly or indirectly, of the 
power to direct or cause the direction of the day to day management, policies or activities of such 
Person, whether through ownership of voting securities, by contract or otherwise (excluding 
limited partner or non-managing member approval rights).  “Controlled”, “Controlling” and 
“Common Control” have correlative meanings. 

“Costa-Hawkins Act” is defined in Section 5.13.1. 

“Default” is defined in Section 9.5. 

“Design for Development” means the Design for Development attached as Exhibit E. 

“Design Review Application” is defined in Section 3.4. 

“Developer” is defined in the preamble or means (i) any Transferee to the extent set forth 
in an Assignment and Assumption Agreement and (ii) a Person that obtains title to any Foreclosed 
Property as a result of foreclosure proceedings or conveyance or other action in lieu thereof or 
other remedial action but only as to such Foreclosed Property and only to the extent that such 
Person has specifically assumed Developer’s obligations in accordance with the terms hereof.  

“Developer Property” is defined in Recital A as of the Reference Date and following any 
conveyance of real property in the Project Site by or to Developer as contemplated hereby 
(including any dedication to the City) means the real property in the Project Site owned by 
Developer as of the date of determination. 

“Development Agreement Statute” is defined in Recital G and means only the 
Development Agreement Statute that is in effect as of the Effective Date. 

“Development Considerations” means general market conditions, the local housing, 
office and retail markets, capital markets, general market acceptability, market absorption and 
demand, availability of financing, interest rates, local tax burdens, access to capital, competition 
and other similar factors. 

“Development Parcel” means a parcel within the Project Site on which a Building will be 
constructed or rehabilitated, as set forth in a Subdivision Map. 

“Development Phase” is defined in Section 3.2.1. 

“Development Phase Application” is defined in Section 3.2.1. 

“Director of Property” means the Director of the City’s Department of Real Estate. 

“Effective Date” is defined in Section 2.1. 

“Elections Code” means the San Francisco Municipal Elections Code. 

“Enacting Ordinance” is defined in Recital O. 

“Existing Standards” is defined in Section 5.2. 
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“Existing Uses” means all existing lawful uses of the existing buildings and improvements 
(including pre-existing, non-conforming uses under the Planning Code) on the Project Site (and 
the PG&E Sub-Area) as of the Reference Date. 

“Feasibility Study” is defined in Section 3.15.    

“Federal” means of or pertaining to the United States of America. 

“Federal or State Law Exception” is defined in Section 5.9.1. 

“FEIR” is defined in Recital K. 

“Finally Granted” means, with respect to each Approval, that (i) any and all applicable 
appeal periods for the filing of any administrative or judicial appeal challenging the issuance or 
effectiveness of such Approval shall have expired and no such appeal shall have been filed (or if 
such an administrative or judicial appeal is filed, such Approval (including its compliance with 
CEQA) shall have been upheld by a final decision in each such appeal with only those changes 
approved by the Parties, and a final judgment, order or ruling upholding such Approval shall have 
been entered and (ii) if a referendum petition relating to this Agreement is timely and duly 
circulated and filed and certified as valid and the City holds an election, the election results on the 
ballot measure are certified by the Board of Supervisors in the manner provided by the Elections 
Code reflecting the final defeat or rejection of the referendum. 

“Financing Plan” means the plan attached as Exhibit C. 

“First Certificate of Occupancy” means, with respect to each Building, the first certificate 
of occupancy (such as a temporary certificate of occupancy) issued by DBI for a portion of such 
Building that contains residential units or leasable commercial space.  A First Certificate of 
Occupancy shall not mean a certificate of occupancy issued solely for a portion of a residential or 
commercial Building dedicated to a sales office or other marketing office for residential units or 
leasable commercial space. 

“Foreclosed Property” is defined in Section 10.2. 

“General Plan” means the San Francisco General Plan. 

“General Plan Consistency Findings” is defined in Recital L. 

“Gross Floor Area” has the meaning set forth in the Project SUD as of the Effective Date.  

“Housing Plan” means the housing plan attached as Exhibit D. 

“Impact Fees and Exactions” means any fees, contributions, special taxes, exactions, 
impositions and dedications charged by the City or any City Agency, whether as of the Reference 
Date or at any time thereafter during the Term, including transportation and transit fees, child care 
fee or in-lieu fees, housing (including affordable housing) fees, dedications or reservation 
requirements, and obligations for on-or off-site improvements.  Impact Fees and Exactions shall 
not include the Mitigation Measures, Processing Fees, taxes, special assessments, school district 
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fees, SFPUC Capacity Charges and any fees, taxes, assessments impositions imposed by Non-City 
Agencies, all of which shall be due and payable by Developer as and when due in accordance with 
Laws. 

“Infrastructure” means the infrastructure to be constructed by Developer as described in 
the Infrastructure Plan. 

“Infrastructure Plan” means the infrastructure plan attached as Exhibit G. 

“Initial Approvals” means the City approvals and entitlements as of the Reference Date 
as listed on Exhibit B. 

“Initial Impact Fee Period” means the period commencing on the Effective Date and 
continuing for twenty (20) years thereafter; provided that the Initial Impact Fee Period shall be 
extended for each day of a Litigation Extension. 

“Later Approvals” means any land use approvals, entitlements or permits from the City 
or any City Agency that are approved by the City after the Reference Date and are necessary or 
advisable for the implementation of the Project or any portion thereof, including all approvals 
required under the Project SUD or as otherwise set forth in the Municipal Code, Design Review 
Applications or Development Phase Applications, demolition permits, grading permits, site 
permits, building permits, sewer and water connection permits, major and minor encroachment 
permits, sidewalk modification legislation, street improvement permits, permits to alter, 
certificates of occupancy, transit stop relocation permits, street dedication approvals and 
ordinances, public utility easement vacation approvals and ordinances, public improvement 
agreements, subdivision maps, improvement plans, lot mergers, lot line adjustments and re-
subdivisions and any amendment to the foregoing or to any Initial Approval, in any case that are 
sought by Developer and issued by the City in accordance with this Agreement. 

“Law(s)” means, individually or collectively as the context requires, the Constitution and 
laws of the United States, the Constitution and laws of the State, the laws of the City, any codes, 
statutes, rules, regulations, or executive mandates under any of the foregoing, and any State or 
Federal court decision (including any order, injunction or writ) with respect to any of the foregoing, 
in each case to the extent applicable to the matter presented.  For the avoidance of doubt, the laws 
of the City applicable under the Plan Documents shall be the Existing Standards, as the same may 
be amended or updated in accordance with permitted New City Laws as set forth in Section 5.6. 

“Law Adverse to Developer” is defined in Section 5.9.4. 

“Law Adverse to the City” is defined in Section 5.9.4. 

“Litigation Extension” is defined in Section 11.6. 

 “Losses” is defined in Section 4.10. 

“Louisiana Paseo” is defined in Recital H. 
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“Maintained Facilities” means those facilities set forth on the maintenance matrix to be 
developed as part of the implementation of the Financing Plan. 

“Major Encroachment Permit” is defined in Section 786 of the San Francisco Public 
Works Code.  

“Management Association” is defined in Section 12.1. 

“Material Change” means any modification to this Agreement or change or update to the 
Project that: (i) would materially alter the rights, benefits or obligations of the City or Developer 
under this Agreement; (ii) is not consistent with the Project SUD; (iii) extends the Term; (iv) 
changes the permitted uses of the Project Site; (v) reduces Associated Community Benefits; (vi) 
increases the maximum height, density, bulk or size of the Project (except to the extent permitted 
under the Project SUD); (vii) increases parking ratios; or (viii) reduces the Applicable Impact Fees 
and Exactions. 

“Mayor’s Directive” means that certain Executive Directive 17-02, issued by Mayor 
Edwin M. Lee on September 27, 2017. 

“Mitigation Measures” means the mitigation measures (as defined by CEQA) applicable 
to the Project as set forth in the MMRP or, to the extent approved by the City and Developer, that 
are necessary to mitigate adverse environmental impacts identified through the CEQA process as 
part of a Later Approval. 

“MMRP” means that certain mitigation monitoring and reporting program attached as 
Exhibit J. 

“MOHCD” means the Mayor’s Office of Housing and Community Development of the 
City. 

“Mortgage” means a mortgage, deed of trust, or other lien (direct or indirect) on all or part 
of the Project or the Project Site to secure an obligation made by the applicable Person (including 
the right to receive payments or other amounts due under the Financing Plan or other revenue 
emanating from the Project and/or the Project Site). 

“Mortgagee” means (i) any mortgagee or beneficiary under a Mortgage (for the avoidance 
of doubt, including any mezzanine lender to any Person with a direct or indirect interest in 
Developer) and (ii) a Person that obtains title to any Foreclosed Property as a result of foreclosure 
proceedings or conveyance or other action in lieu thereof or other remedial action but only to the 
extent that such Person has not specifically assumed Developer’s obligations in accordance with 
the terms hereof. 

“Municipal Code” means the San Francisco Municipal Code. 

“New City Laws” is defined in Section 5.7. 

“Non-City Agency” means a Federal, State or local governmental agency that is not a City 
Agency. 
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“Non-City Regulatory Approval” is defined in Section 3.10. 

“Non-City Responsible Agencies” is defined in Section 3.10. 

“Objective Requirements” is defined in Section 3.4. 

“OEWD” means the San Francisco Office of Economic and Workforce Development. 

“Official Records” means the official real estate records of the City and County of San 
Francisco, as maintained by the City’s Assessor-Recorder’s Office. 

“OLSE” is defined in Section 4.9. 

“Ongoing Maintenance Services” is defined in the Financing Plan. 

“Parks and Open Spaces” means all of the publicly-accessible open spaces developed in 
accordance with the Design for Development. 

“Party” and “Parties” are defined in the preamble. 

“Person” means any natural person or a corporation, partnership, trust, limited liability 
company, limited liability partnership or other entity. 

“PG&E” is defined in Recital B, together with its successor(s). 

“PG&E Affected Area” is defined in Section 11.7. 

“PG&E Sub-Area” is defined in Recital B. 

“Phasing Figures” means the phasing figures attached as part of Exhibit M-2. 

“Phasing Goals” is defined in Section 3.2.5. 

“Phasing Plan” means the phasing plan attached as part of Exhibit M-1. 

“Plan Documents” means, individually or collectively as the context requires, the Land 
Use Plan, Infrastructure Plan, Phasing Plan, Housing Plan, Financing Plan, Design for 
Development, Transportation Plan, and this Agreement. 

“Planning Code” means the San Francisco Planning Code. 

“Planning Commission” means the Planning Commission of the City and County of San 
Francisco. 

“Planning Department” means the Planning Department of the City and County of San 
Francisco acting through the Planning Director. 

“Planning Director” means the Director of the Planning Department or his or her 
designee. 
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“Port” is defined in Recital C. 

“Port 23rd Street Property” is defined in Recital C. 

“Port Bay Property” is defined in Recital C. 

“Port Craig Lane Property” is defined in Recital C. 

“Port Lease” is defined in Recital C and is attached as Exhibit K. 

“Port Open Space” is defined in Recital C. 

“Port Sub-Area” is defined in Recital C as of the Reference Date and following any 
conveyance of real property in the Project Site by or to the Port as contemplated hereby means the 
real property in the Project Site owned by the Port as of the date of determination. 

“Power Station Park” is defined in Recital H. 

“Power Station Park System” is defined in Recital H. 

“Privately-Owned Community Improvements” means those facilities and services that 
are privately-owned and privately-maintained, at no cost to the City (other than any public 
financing set forth in the Financing Plan), for the public benefit and not dedicated to the City, 
including any Infrastructure that is not a Public Improvement.  The Privately-Owned Community 
Improvements are shown generally on Exhibit L-1 and further described in the Design for 
Development. Privately-Owned Community Improvements include certain pedestrian paths, alleys 
(such as Craig Lane) storm drainage facilities, open spaces, SFMTA Employee Restroom, Muni 
Bus Shelter, and community or recreation facilities to be built on land owned by Developer, or on 
land owned by the City if the Privately-Owned Community Improvements thereon are subject to 
an encroachment permit or other permit allowing their installation on such land. 

“Processing Fees” means the standard fee that is not an Impact Fee or Exaction imposed 
by the City upon the submission of an application for a permit or approval in accordance with City 
practice on a City-Wide basis and in accordance with this Agreement. 

“Project” means the mixed-use development project as generally described in Recital E 
and as further described in this Agreement, the other Plan Documents, and the Approvals, 
including the Associated Community Benefits. 

“Project Site” is defined in Recital D. 

“Project Special Taxes” is defined in the Financing Plan. 

“Project SUD” means Planning Code Section 249.[__], as adopted by the Board of 
Supervisors in Ordinance No. [________], as the same may have been amended as of the date of 
determination as permitted hereunder. 
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“Prop M Allocation” means the approval of “Prop M” office allocation (pursuant to 
Planning Code section 321 et seq. or successor provision) for the Project. 

“Proportionality Requirement” is defined in Section 3.2.4. 

“Public Health and Safety Exception” is defined in Section 5.9.1. 

“Public Improvements” means the facilities, both on- and off-site, to be improved, 
constructed and dedicated by Developer and, upon Completion in accordance with this Agreement, 
accepted by the City. Public Improvements include the streets within the Project Site shown on 
Exhibit N, and all Infrastructure and public utilities within such streets (such as electricity, water 
and sewer lines but excluding any non-municipal utilities), including sidewalks, landscaping, 
bicycle lanes, bus boarding island, street furniture, and paths and intersection improvements (such 
as curbs, medians, signaling, traffic controls devices, signage, and striping). The Public 
Improvements also include the SFPUC Infrastructure, and the SFMTA Infrastructure. The Public 
Improvements do not include Privately-Owned Community Improvements or, if any, privately 
owned facilities or improvements in the public right of way. 

“Public Improvement Agreement” means an agreement between the City and Developer 
for the completion of required Public Improvements. 

“Public Works” means the San Francisco Department of Public Works. 

“Public Works Director” means the Director of Public Works. 

“Soccer Field” is defined in Recital H. 

“RPD” means the City’s Recreation and Park Department. 

“Services Special Taxes” is defined in the Financing Plan. 

“SFMTA” means the San Francisco Municipal Transportation Agency. 

“SFMTA Infrastructure” means the Public Improvements that the SFMTA will own or 
operate, and maintain following Completion and Board of Supervisors acceptance, as identified in 
the Infrastructure Plan. 

“SFPUC” means the San Francisco Public Utilities Commission. 

“SFPUC Capacity Charges” means all water and sewer capacity and connection fees and 
charges payable to the SFPUC, as and when due in accordance with applicable City requirements 
and this Agreement. 

“SFPUC Infrastructure” means the Public Improvements that the SFPUC will own and 
operate following Completion and Board of Supervisors acceptance, as identified in the 
Infrastructure Plan. 

“State” means the State of California. 
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“Subdivision Code” means the San Francisco Subdivision Code and Subdivision 
Regulations. 

“Subdivision Map” means any map that Developer submits for the Project Site under the 
Subdivision Map Act and the Subdivision Code, which may include tentative or vesting tentative 
subdivision maps, final or vesting final subdivision maps and any tentative or final parcel map, or 
transfer map, including phased final maps to the extent authorized under an approved tentative 
subdivision map. 

“Subdivision Map Act” means the California Subdivision Map Act, California 
Government Code §§ 66410 et seq. 

“Subdivision Regulations” means subdivision regulations applicable to the Project Site 
adopted by Public Works from time to time in accordance with this Agreement, including 
exceptions granted by the Public Works Director in accordance therewith. 

“Subsequent Impact Fee Period” means the period commencing upon the expiration of 
the Initial Impact Fee Period and continuing until the expiration of the Term (for the avoidance of 
doubt, as extended by a Litigation Extension (if any)).  

“Transportation Plan” is attached as Exhibit I. 

“Term” is defined in Section 2.2. 

“Third-Party Challenge” means any administrative, legal or equitable action or 
proceeding instituted by any Person other than the City, any City Agency or Developer against the 
City or any City Agency challenging the validity or performance of any provision of this 
Agreement, the Project, the Approvals, the adoption or certification of the FEIR or other actions 
taken pursuant to CEQA, or other approvals required under Law to construct the Project, any action 
taken by the City or Developer in furtherance of this Agreement, or any combination of the 
foregoing relating to the Project or any portion thereof. 

“Transfer” is defined in Section 12.1 and in all events excludes (i) a transfer of ownership 
or membership interests in Developer or any Transferee, (ii) grants of easement or of occupancy 
rights for existing or completed Buildings or other improvements (including space leases in 
Buildings), and (iii) the placement of a Mortgage on all or any portion of the Project Site. 

“Transferable Infrastructure” means, with respect to each Development Parcel, items of 
Infrastructure that may consist of (i) final, primarily behind the curb, right-of-way improvements, 
including sidewalks, light fixtures, street furniture, landscaping, and driveway cuts, for such 
Development Parcel and/or (ii) utility laterals built within such Development Parcel or to connect 
such Development Parcel to the adjacent right of way. 

“Transferee” is defined in Section 12.1. 

“Transferred Property” is defined in Section 12.1. 
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“Utility Infrastructure” means Public Improvements for utility systems that serve the 
Project Site, including subsurface systems for power, stormwater, sewer, domestic water, recycled 
water, and AWSS, and above-ground utility facilities, such as streetlights, stormwater controls and 
switchgears. Utility Infrastructure excludes (a) telecommunications infrastructure, (b) any 
privately owned utility improvements, and (c) streets and sidewalks. 

“Utility Yard” means a service yard for a public utility or public use of a similar character. 

“Vertical Improvement” means a Building or other improvement to be developed under 
this Agreement that is not Parks and Open Space or Infrastructure. 

“Vested Elements” is defined in Section 5.1. 

“Waterfront Park” is defined in Recital H. 

“Workforce Agreement” means the Workforce Agreement attached as Exhibit F. 

“Zoning Map” means the Zoning Map of the of the City and County of San Francisco, as 
defined in Planning Code section 105.  

ARTICLE 2 
EFFECTIVE DATE; TERM 

Section 2.1 Effective Date.  This Agreement shall take effect upon the later to occur of 
(i) the full execution and delivery of this Agreement by the Parties and (ii) the date the Enacting 
Ordinance is effective and operative (“Effective Date”). 

Section 2.2 Term.  The term of this Agreement shall commence upon the Effective Date 
and shall continue in full force and effect for thirty (30) years thereafter (the “Term”), unless 
earlier terminated as provided herein, provided that the Term shall be extended for each day of a 
Litigation Extension.  The term of any conditional use permit, any tentative Subdivision Map, any 
subsequent subdivision map and any other Approval shall be for the longer of (x) the Term (as it 
relates to the applicable parcel) or (y) the term otherwise allowed under the Subdivision Map Act, 
conditional use/planned unit development approval or other Approval, as applicable. 

ARTICLE 3 
GENERAL RIGHTS AND OBLIGATIONS  

Section 3.1 Development of the Project.  Developer shall have the vested right to 
develop the Project in accordance with and subject to the provisions of this Agreement, including 
upon issuance of the Later Approvals, and the City shall consider and process all Later Approvals 
in accordance with and subject to this Agreement.  The Parties acknowledge that Developer (i) as 
of the Reference Date has obtained all approvals from the City required to Commence 
Construction of the Project, other than any required Later Approvals, and (ii) may proceed in 
accordance with this Agreement with the construction and, upon completion, use and occupancy 
of the Project as a matter of right, subject to the issuance of any required Later Approvals and any 
required Non-City Regulatory Approvals as set forth in this Agreement.  By granting the 
Approvals, the City has made a policy decision that the Project is in the best interest of the City 



 

16 
 

and promotes the public health, safety and general welfare.  Accordingly, the City in granting the 
Approvals and vesting them through this Agreement is limiting its future discretion with respect 
to the Project.  Consequently, the City shall not use its discretionary authority in considering any 
application for a Later Approval or in connection with any other matter related to the Project to 
change the policy decisions reflected by the Approvals and this Agreement or otherwise to prevent 
or to delay development of the Project.  The City acknowledges and agrees that the development 
of the Project as contemplated under this Agreement is a priority project for which the City shall 
act as expeditiously as is reasonably feasible to review and process any applications and approvals 
in connection therewith. 

Section 3.2 Development Process. 

3.2.1 Phases.  The Parties anticipate that the Project will be developed in phases 
described in the Phasing Plan (each, a “Development Phase” and collectively, the “Development 
Phases”) in the manner described in this Section 3.2.  The Parties acknowledge that Developer 
cannot guarantee the exact timing in which Development Phases will be constructed and whether 
particular elements of the Project will be constructed at all.  Such decisions depend on numerous 
factors that are not within the control of Developer or the City, including the Development 
Considerations.  Developer shall have the right to develop the Project in Development Phases in 
such order and time as determined by Developer in the exercise of its sole and subjective business 
judgment, but subject to the requirements of this Agreement with respect to Associated 
Community Benefits.  Prior to the commencement of each Development Phase, Developer shall 
submit to the Planning Department an application (each, a “Development Phase Application”) in 
accordance with the procedures and requirements set forth in Exhibit O. 

3.2.2 Boundaries.  The proposed boundaries of each Development Phase, based 
on Developer’s best knowledge at the time of approval of this Agreement, are generally shown in 
the Phasing Plan.  Final boundaries of each Development Phase will be established by the approval 
by the City, through the Planning Department, of the Development Phase Application with respect 
to such Development Phase.  The boundaries of all parcels within each Development Phase will 
be established through Subdivision Maps. 

3.2.3 Associated Public Benefits.  Because the Project will be built out over a 
number of years, the amount and timing of the Associated Community Benefits, including the 
Public Improvements, Privately Owned Community Improvements (including the Parks and Open 
Spaces), and affordable housing, are allocated by Development Phase in accordance with the Plan 
Documents, including the Phasing Plan, as more particularly described in Sections 4.1 - 4.3.  The 
scope and timing of Infrastructure that is associated with specific parcels or Buildings shall be 
reviewed and approved by the City through the Subdivision Map approval process consistent with 
the Applicable Standards. As more particularly described in Sections 4.1 - 4.3, requirements of the 
Associated Community Benefits related to affordable housing, workforce requirements, and 
transportation demand management shall be delivered as set forth in the Housing Plan, Workforce 
Agreement and Transportation Plan, respectively. 

3.2.4 Proportionality Requirement.  The development of the Project as provided 
in this Agreement and the other Plan Documents has been carefully structured to meet (and the 
City acknowledges and agrees that development of the Project as provided herein does meet) the 
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requirement that Associated Community Benefits, including Public Improvements, Privately 
Owned Community Improvements (including the Parks and Open Spaces), and affordable housing, 
be provided proportionately with the development of market-rate housing and commercial-office 
and laboratory uses taking into account the Project as a whole (the “Proportionality 
Requirement”). 

3.2.5 Changes to Phasing.  The Parties agree that many factors, including the 
Development Considerations, will determine the rate at which various residential and commercial 
uses within the Project can be developed and absorbed.  Developer may request changes to the 
Phasing Plan at any time, including changes to the proposed boundaries of a Development Phase, 
the order of Development Phases and/or the Development Phases and/or Buildings to which 
Associated Community Benefits are tied, by submitting a written request to the Planning Director 
with a statement explaining the reasons for the proposed changes.  The Planning Director shall 
consider only the following (collectively, the “Phasing Goals”) when considering Developer’s 
request for changes to the Phasing Plan: 

• Rational Development.  Associated Community Benefits should be developed in an orderly 
manner and consistent with the Plan Documents.  Finished portions of the Project should 
be generally contiguous or adjacent to a completed street. 

• Appropriate Development.  Horizontal development should be timed to coordinate with 
the needs of vertical development.  Completed Infrastructure must provide continuous 
reliable access and utilities to then-existing visitors, residents, and businesses. 

• Market Timing.  The boundaries and mix of uses within the Development Phase should be 
designed to minimize unsold inventory of Development Parcels. 

• Flexibility.  Flexibility to respond to market conditions, cost and availability of financing 
and economic feasibility should be provided. 

• Proportionality.  If the change would delay the production of Associated Community 
Benefits or reallocate Associated Community Benefits due to a change in the proposed 
boundaries of development parcels, the Project should continue to meet the Proportionality 
Requirement. 

3.2.6 City Approval.  In considering whether to approve Developer’s requested 
changes, the Planning Director shall consider only whether the changes are consistent with all of 
the Phasing Goals. The Planning Director shall approve such change if, after consulting with all 
affected City Agencies and the City Attorney, he or she reasonably determines that the modified 
Phasing Plan meets all of the Phasing Goals. Any material change to the Phasing Plan that does 
not meet all of the Phasing Goals, as reasonably determined by the Planning Director, requires the 
approval of the Planning Commission after consultation with the affected City Agencies. 

Section 3.3 Approval of Subdivision Maps.  Developer shall obtain a tentative 
subdivision map and enter into a Public Improvement Agreement, or otherwise satisfy the 
applicable requirements of the Subdivision Code before commencing construction of any 
Infrastructure or Building within a Development Phase.  The Parties shall agree on a form of Public 
Improvement Agreement and Major Encroachment Permit within six (6) months following the 
Reference Date.  Developer is not required to obtain one Subdivision Map for the entire Project 
Site.  Developer may obtain multiple Subdivision Maps (one or more for each Development Phase) 
or obtain one Subdivision Map for the entire Project Site, as desired. 
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Section 3.4 Design Review and Objective Requirements.  The Approvals and the Plan 
Documents are intended to ensure that the urban, architectural and landscape design of the 
Buildings, the Public Improvements and the public realm at the Project Site will be of high quality 
and appropriate scale, include sufficient open space and promote the public health, safety and 
general welfare.  The design review procedures applicable to all Buildings and Privately-Owned 
Community Improvements shall be as set forth in the Project SUD.  Design review procedures 
applicable to Parks and Open Spaces shall be as set forth in Section 3.5.  The City shall review and 
approve, disapprove, or approve with recommended modifications any design review application 
under the Project SUD (a “Design Review Application”) in accordance with the requirements of 
this Agreement and the procedures specified in the Project SUD.  Notwithstanding anything to the 
contrary in this Agreement, the City may exercise its reasonable discretion in approving the aspects 
of a Design Review Application that relate to the qualitative or subjective requirements of the 
Design for Development, including the choice of building materials and fenestration.  In 
considering a Design Review Application and any Later Approval for those aspects of a proposed 
Building or Privately-Owned Community Improvement that meet the quantitative or objective 
requirements of the Project SUD, Design for Development and the other Plan Documents (the 
“Objective Requirements”), including the Building’s proposed height, bulk, setbacks, 
streetwalls, location and size of uses and amount of open space and parking, the City acknowledges 
and agrees that (i) it has exercised its discretion in approving the Project SUD and the Plan 
Documents and (ii) any proposed Design Review Application or Later Approval that meets the 
Objective Requirements shall not be rejected by the City based on elements that conform to or are 
consistent with the Objective Requirements, so long as the proposed Building or Privately-Owned 
Community Improvements meets the San Francisco Building Codes as set forth in Section 5.4. 

Section 3.5 Design Review of Parks and Open Spaces within Power Station Park 
System.  Before the City may issue any construction permit for any Parks and Open Spaces located 
within the Power Station Park System both (i) the Planning Department shall have first approved 
a Design Review Application for the schematic design and construction documents for the 
applicable Parks and Open Spaces in accordance with the Project SUD, to the extent located on 
the Developer Property, and (ii) the Port and/or other applicable Non-City Responsible Agencies 
and City Agencies shall have first issued all Later Approvals for the Parks and Open Spaces 
required under Exhibit Z, to the extent located on the Port Sub-Area. 

Section 3.6 Construction of Public Improvements and Privately-Owned Community 
Improvements.  Developer shall undertake the design, development, and installation of the Public 
Improvements and Privately-Owned Community Improvements at no cost to City (other than the 
public financing set forth in the Financing Plan).  Public Improvements shall be designed and 
constructed, and shall contain those improvements and facilities, as reasonably required by the 
applicable City Agency that is to accept, and in some cases operate and maintain, the Public 
Improvement in keeping with the then-current City-Wide standards and requirements of the City 
Agency as if it were to design and construct the Public Improvement on its own at that time, subject 
to Section 5.7.1, or as otherwise approved by Public Works or the applicable City Agency in 
accordance with this Agreement and the Subdivision Code.  Without limiting the foregoing, 
Developer shall complete all Public Improvements and Privately-Owned Community 
Improvements in accordance with the applicable Plan Documents, and in a good and diligent 
manner, without material defects, in accordance with City-approved construction documents.  As 
and when required under the Subdivision Map Act, Developer shall enter into a Public 
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Improvement Agreement with Public Works, and provide adequate security consistent with the 
Subdivision Code and the applicable Public Improvement Agreement (which may include bonds, 
letters of credit, or other security satisfactory to the City and meeting the requirements of the 
Subdivision Code (“Adequate Security”). 

3.6.1 Regulatory Approvals.  Developer shall obtain all necessary permits and 
approvals (including approval of all design and construction plans) from any responsible agencies 
having jurisdiction over each Public Improvement and Privately-Owned Community 
Improvement.  Without limiting the foregoing, Developer shall obtain all necessary permits and 
approvals:  (i) from the SFMTA approval all of the plans and specifications for Public 
Improvements that are under SFMTA jurisdiction as provided in the SFMTA Consent, (ii) from 
the SFPUC  approval of the plans and specifications for the SFPUC Infrastructure as provided in 
the SFPUC Consent and (iii) from Public Works approval of the plans and specifications for all 
streets and sidewalks and improvements in the public rights of way.  In deciding whether to 
approve, conditionally approve, or deny any such matter, each City Agency is subject to the 
requirements of the Plan Documents, including Section 3.6 and Sections 5.2-5.6. 

3.6.2 Timing for Completion of Public Improvements and Privately-Owned 
Community Improvements.  All Public Improvements that are required to serve a Building (as 
identified in the Infrastructure Plan and Phasing Plan) must be completed and accepted by the 
Board of Supervisors on or before issuance of the First Certificate of Occupancy for that Building; 
provided, however, that upon Developer’s request, the City shall allow the issuance of the First 
Certificate of Occupancy for a Building prior to acceptance of the required Public Improvements 
if (i) the applicable Public Improvements have been Completed and (ii) Developer and the City 
have entered into an agreement reasonably acceptable to the Public Works Director (with respect 
to Public Improvements within Public Works jurisdiction) and SFPUC General Manager (with 
respect to Public Improvements within SFPUC jurisdiction) governing the use of and liability for 
the applicable Public Improvements until accepted by the Board of Supervisors.  The Parties agree 
to work in good faith to enter into such agreements as may be needed to ensure that City’s process 
for acceptance of Public Improvements does not delay the issuance of certificates of occupancy 
when the Infrastructure is Completed and ready for its intended use.  Subject to Section 4.2, 
Privately-Owned Community Improvements (including certain Parks and Open Spaces) expressly 
identified in the Phasing Plan must be Completed in accordance with the times for Completion set 
forth in the Phasing Plan.  Developer acknowledges and agrees that upon the occurrence of certain 
conditions, the City may decide not to issue certificates of occupancy, as more particularly 
described in Section 9.4.5. 

3.6.3 Timing for Satisfaction of BMR Requirements.  Any requirement to 
construct BMR Units or otherwise satisfy Developer’s obligations under the Housing Plan is 
triggered when Developer Commences Construction on the residential Building to which the 
obligation is tied, as more particularly described in the Housing Plan. 

3.6.4 Dedication and Acceptance of Public Improvements.  Developer shall 
provide the City with an offer of dedication for all Public Improvements, with fee title to public 
right of way (or an easement, if acceptable to the City), within the Development Phase in 
accordance with the Subdivision Code, the applicable Public Improvement Agreement and 
Subdivision Map conditions of approval.  At any time after Completion of Public Improvements, 



 

20 
 

Developer shall make a written request to the City to initiate acceptance of such Public 
Improvements in accordance with the Subdivision Code, the Public Improvement Agreement, and 
this Agreement.  With any such request, Developer shall satisfy all prerequisites and conditions to 
acceptance consistent herewith, including any required materials associated with the request.  
Following Developer’s submittal of all required materials, each applicable City Agency having 
jurisdiction shall diligently and expeditiously process the acceptance request in accordance 
herewith and introduce complete acceptance packages to the Board of Supervisors. 

Section 3.7 Contracting for Public Improvements.  In connection with construction of 
the Public Improvements, Developer shall engage a contractor that is duly licensed in the State 
and qualified to complete the work (the “Contractor”).  The Contractor shall contract directly 
with Developer pursuant to an agreement to be entered into by Developer and the Contractor, 
which shall: (i) be a guaranteed maximum price contract; (ii) require contractor to maintain bonds 
and insurance for the benefit of Developer and the City in accordance with the Subdivision Code; 
(iii) require the Contractor to obtain and maintain customary insurance, including workers 
compensation in statutory amounts, employer’s liability, general liability, and builders all-risk; 
(iv) release the City from any and all claims relating to the construction, including to mechanics 
liens and stop notices; (v) subject to the rights of any Mortgagee that forecloses on the property, 
include the City as a third party beneficiary with all rights to rely on the work, receive the benefit 
of all warranties, and prospectively assume Developer’s obligations and enforce the terms and 
conditions of the Construction Contract as if the City were an original party thereto; and (vi) 
require that the City be included as a third party beneficiary with all rights to rely on the work 
product, receive the benefit of all warranties and covenants, and prospectively assume Contractor’s 
rights in the event of any termination of the Construction Contract, relative to all work performed 
by the Project’s architect and engineer. 

Section 3.8 Maintenance and Operation of Public Improvements by Developer and 
Successors.  Ongoing Maintenance Services of the Maintained Facilities will be paid by Services 
Special Taxes from the CFD in accordance with the Financing Plan. Parties shall comply with the 
Finance Plan attached hereto as Exhibit C.   
 

Section 3.9 Maintenance and Operation of Privately-Owned Community 
Improvements.  Developer, a Management Association, or a subsequent operator, as applicable, 
shall operate and maintain in good and workmanlike condition, and otherwise in accordance with 
all Laws and any applicable permits, at no cost to the City, all Privately-Owned Community 
Improvements, which shall be maintained as Maintained Facilities under the Financing Plan.  At 
a minimum, certain Privately-Owned Community Improvements shall be maintained and operated 
in accordance with the requirements of Exhibit L-2 and Exhibit L-3.  In order to ensure that the 
Privately-Owned Community Improvements owned by Developer are maintained in a clean, good 
and workmanlike condition, Developer shall record a declaration of covenants, conditions, and 
restrictions against the portion of the Project Site on which the Privately-Owned Community  
Improvements will be located, but excluding any property owned by the City as and when acquired 
by the City (“CC&Rs”), that include a requirement that the Management Association provide all 
necessary and ongoing maintenance and repairs to the Privately-Owned Community 
Improvements not accepted by the City for maintenance at no cost to the City (except as otherwise 
permitted by the Financing Plan or Law), with appropriate homeowners’ dues to provide for such 
maintenance and services. The CC&Rs therefore may be recorded against the Project Site in 
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phases.  Notwithstanding anything to the contrary above or contained in any Master HOA 
governing document, Developer shall make commercially reasonable efforts to enforce the 
maintenance and repair obligations of the Master HOA during the Term. The CC&Rs identified 
herein shall be subject to reasonable review and approval by the Planning Director and the Port 
Director (after consultation with the City Attorney), prior to the issuance of the First Certificate of 
Occupancy for the first building constructed on the Project Site and shall expressly provide the 
City with a third-party right to enforce the maintenance and repair provisions of the CC&Rs.  On 
or before the recordation of the CC&Rs, OEWD and the Planning Department shall reasonably 
approve the proposed budget for the on-going maintenance and operations of the Privately-Owned 
Community Improvements, based on a third-party consultant study verifying the commercial 
reasonableness of an initial and 20-30 year “build-out” budget. The CC&Rs shall require 
Developer or a Management Association, as applicable, to maintain, repair and operate any 
Improvements located within the Port Open Space and the Port Bay Property pursuant to the Port 
Lease. The CC&Rs may be recorded against Development Parcels in phases, but in each instance 
before Completion of the Buildings thereon. The CC&Rs shall expressly provide (i) the City with 
the right to enforce the public access, operational standards, and maintenance and repair provisions 
of the CC&Rs applicable to the Privately-Owned Community Improvements and (ii) the Port with 
the right to enforce the maintenance and repair provisions of the CC&Rs applicable to the Port 
open Space and Port Bay Property. 

Section 3.10 Non-City Regulatory Approvals for Public Improvements.  The Parties 
acknowledge that certain Public Improvements and Privately-Owned Community Improvements, 
most particularly the proposed outfall of stormwater from the Project Site to the Bay and in -water 
construction, including for the proposed dock, require the approval of one or more Non-City 
Agencies with jurisdiction (“Non-City Responsible Agencies”).  The Non-City Responsible 
Agencies may disapprove installation of such Public Improvements or Privately-Owned 
Community Improvements in accordance with Laws, making such installation impossible.  The 
City shall cooperate with reasonable requests by Developer to obtain permits, agreements, or 
entitlements from Non-City Responsible Agencies for each such improvement, and as may be 
necessary or desirable to effectuate and implement development of the Project in accordance with 
the Approvals (each, a “Non-City Regulatory Approval”).  The City’s commitment to Developer 
under this Section 3.10 is subject to the following conditions and covenants: 

(a) Throughout the permit process for any Non-City Regulatory 
Approval, Developer shall consult and coordinate with each affected City Agency in 
Developer’s efforts to obtain the Non-City Regulatory Approval, and each such City 
Agency shall cooperate reasonably with Developer in Developer’s efforts to obtain the 
Non-City Regulatory Approval; 

(b) Developer shall not agree to conditions or restrictions in any Non-
City Regulatory Approval that could reasonably be expected to create (i) any obligations 
on the part of any City Agency, unless such City Agency agrees to assume such obligations 
at the time of acceptance of the Public Improvements, or (ii) any restrictions on City-owned 
property (or property to be owned by the City under this Agreement), excluding any 
existing or proposed easements for PG&E facilities, unless the City, including each 
affected City Agency, has previously approved the restrictions in writing, which approval 
may be given or withheld in its reasonable discretion; and 



 

22 
 

(c) Developer shall bear all costs associated with applying for, 
obtaining and complying with any necessary Non-City Regulatory Approval and any and 
all conditions or restrictions imposed as part of a Non-City Regulatory Approval, subject 
to Section 3.12.  Developer shall pay or otherwise discharge any fines, penalties or 
corrective actions imposed as a result of Developer’s failure to comply with any Non-City 
Regulatory Approval. 

Section 3.11 Continuing City Obligations.  Certain Non-City Regulatory Approvals may 
include conditions that require special maintenance or other obligations that continue after the City 
accepts the dedication of Public Improvements (each, a “Continuing Obligation”). Standard 
maintenance of Public Improvements, in keeping with City’s existing practices, shall not be 
deemed a Continuing Obligation.  Developer must notify all affected City Agencies in writing and 
include a clear description of any Continuing Obligation, and each affected City Agency must 
approve the Continuing Obligation in writing in its reasonable discretion before Developer agrees 
to the Non-City Regulatory Approval that includes the Continuing Obligation. Upon the City’s 
acceptance of any Public Improvement that has a Continuing Obligation that was approved by the 
City as set forth above, the City shall assume the Continuing Obligation and notify the Non-City 
Responsible Agency that gave the applicable Non-City Regulatory Approval of this fact. 
Notwithstanding the foregoing and for purposes of clarity, no City Agency, including the Port, will 
accept a Continuing Obligation that applies to private land. 

Section 3.12 Public Financing. 

3.12.1 Financing Districts. Developer and City may agree to form a CFD under the 
CFD Act.  Any and all costs incurred by the City in forming a CFD shall be City Costs.  The terms 
and conditions of any CFD must be consistent with the specifications in the Financing Plan; 
provided, however that the CFD must be established before the sale of any parcel within the 
Project.  Developer shall not, at any time, contest, protest, or otherwise challenge the formation of 
the CFDs or the issuance of additional bonds or other financing secured by Project Special Taxes, 
or the application of bond proceeds or Project Special Taxes.  Once established, Developer shall 
not institute, or cooperate in any manner with, proceedings to repeal or reduce the Project Special 
Taxes.  The provisions of this Section 3.12 shall survive the expiration of this Agreement, and 
Developer shall include the requirements of this Section 3.12.1 in the CC&Rs (or, if the CC&Rs 
have not yet been created and recorded, in the sale documents for any sale of all or part of the 
Project Site). 

3.12.2 Limitation on New Districts.  The City shall not form any new financing or 
assessment district over any portion of the Project Site unless the new district applies to similarly-
situated property City-Wide or Developer gives its prior written consent to or requests the 
proceedings. 

3.12.3 Permitted Assessments.  Nothing in this Agreement limits the City’s ability 
to impose new or increased taxes or special assessments, any equivalent or substitute tax or 
assessment, or assessments for the benefit of business improvement districts or community benefit 
districts formed by a vote of the affected property owners. 
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Section 3.13 PG&E Sub-Area.  Notwithstanding anything to the contrary herein, the 
PG&E Sub-Area, as shown in Exhibit A-2, is not subject to the terms of this Agreement unless 
and until PG&E or a subsequent fee owner of the PG&E Sub-Area executes a joinder to this 
Agreement substantially in the form attached hereto related to the PG&E Sub-Area or a portion 
thereof, in which case such Person shall be “Developer” hereunder with respect to the PG&E Sub-
Area or such portion and the PG&E Sub-Area or such portion shall constitute “Developer 
Property” applicable to such Person. 

Section 3.14 Workforce.  Developer shall require project sponsors, contractors, 
consultants, subcontractors, and subconsultants, as applicable, to undertake workforce 
development activities in both the construction and end use phases of the Project in accordance 
with the Workforce Agreement, all to the extent required thereunder.  

Section 3.15 Public Power.  Within sixty (60) days after the Effective Date, Developer 
will provide the SFPUC with all Project information the SFPUC requires to determine the 
feasibility of providing electric service to the Project Site (the “Feasibility Study”).  The SFPUC 
will complete the Feasibility Study within six (6) months after the date that Developer provides to 
the SFPUC all Project information needed to complete the Feasibility Study. SFPUC and 
Developer shall comply with Chapter 99 of the Administrative Code. Any SFPUC power will be 
provided under the SFPUC’s Rules and Regulations Governing Electric Service and at rates that 
are comparable to rates in San Francisco for comparable service from other providers.   

Section 3.16 Utility Yard.  If the Person that is Developer of a Development Phase (i.e., 
the “horizontal developer” of such Development Phase) reasonably determines that a portion of 
such Development Phase is required (and will be used) for a Utility Yard, then such Developer 
may notify the City thereof in writing. Effective as of the date that is thirty (30) days after the 
delivery of such notice this Agreement shall terminate with respect to such portion (and, for the 
avoidance of doubt, such portion shall not be part of the Project Site hereunder).  

Section 3.17 Fair Share.  Consistent with section 14.4.1.1 of the Infrastructure Plan, the 
Project has contemplated an alternate sanitary sewer connection that would potentially eliminate 
the need for a pump station at Block 9 on the Project. The developers of the Pier 70 project (the 
Port and Brookfield) will be building in their Phase 3 a relocated 20th Street Pump Station for 
SFPUC that, with upgrades, could potentially accommodate the sanitary sewer flows from the 
Project.  If SFPUC is able to reach agreement with Pier 70 for provision of these upgrades and it 
is cost  neutral for Developer to do so, Developer shall pay its fair share of the cost of the upgrades 
and related costs and thereby avoid building a new pump station on the Project. Its fair share 
contribution shall be in proportion to the wastewater flows from the Project relative to the total 
design capacity of the upgraded pump station, including consideration of cost savings to the 
Developer, if any, through elimination of the pump station on the Project. 

Section 3.18.  Waiver of State Density Bonus Law; and Similar State and Local Laws 
Allowing Additional Residential and/or Non-Residential Density and modifications to 
development requirements. The parties acknowledge that various state and local laws, including 
but not limited to the State Density Bonus Law (California Government Code § 65915 et seq), the 
Affordable Housing Bonus Program (Planning Code section 206 et seq.), and Planning Code 
Sections 207, as they may be amended from time to time, generally allow additional residential 
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and/or non-residential density and modifications to development requirements for residential or 
mixed-use developments in exchange for the inclusion of a percentage of on-site below market 
rate units, or the dedication of land suitable for the construction of on-site affordable housing units.  
By entering into this Agreement, and adopting the Project SUD, Zoning Map amendments, and 
the Design for Development, the City is allowing significantly more development than what is 
allowed under the existing zoning and more that what would be allowed under existing zoning in 
conjunction with the State Density Bonus Law, AHBP or any other state or local development 
bonus program; likewise, the developer is providing on-site affordable housing in amount greater 
than required to receive such bonuses, as set forth in the Housing Plan.  

By entering into this Agreement, Developer is voluntarily and intentionally waiving its 
ability to use the State Density Bonus program, the Affordable Housing Bonus Program, Planning 
Code sections 207, as they may be amended from time to time, or any other process or mechanism 
allowed under state or local law now or in the future to increase, modify, expand or change the 
amount of and design for development, both residential and non-residential, on the site from the 
Project as described in and regulated by the DA, Project SUD, Zoning Map amendments, and 
Design for Development. Developer is agreeing to pursue development on the site solely within 
the regulatory framework of the Project SUD, Zoning Map amendments, and the Design for 
Development, with the understanding that the only allowed modifications, exceptions and 
variances to the Project are those pursuant to the parameters and processes explicitly established 
in the Project SUD for such modifications and changes, approvable at the sole discretion of the 
City. City would not be entering into this DA and approving this Project, including the Project 
SUD, Zoning Map amendments, and Vesting, were the Developer to be able to use any other 
development bonus in conjunction therewith, and have negotiated the public benefits, including 
affordable housing and other DA provisions, based on the specific land use program and project 
design as established in the Project SUD, Zoning Map amendments, and Design for Development 
as adopted, inclusive of the modification processes allowed therein and any amendments to the 
Project SUD and Design for Development as may be approved in the future by the City.   

ARTICLE 4 
PUBLIC BENEFITS; DEVELOPER OBLIGATIONS AND CONDITIONS TO 

DEVELOPER’S PERFORMANCE 

Section 4.1 Community Benefits Exceed Those Required by Existing Ordinances and 
Regulations.  The Parties acknowledge and agree that the development of the Project in accordance 
with this Agreement provides a number of public benefits to the City beyond those achievable 
through Laws in effect on the Reference Date, including the Associated Community Benefits.  The 
City acknowledges and agrees that a number of the Associated Community Benefits would not be 
otherwise achievable without the express agreement of Developer under this Agreement.  Developer 
acknowledges and agrees that, as a result of the benefits to Developer under this Agreement, 
Developer has received good and valuable consideration for its provision of the Associated 
Community Benefits, and that the City would not be willing to enter into this Agreement without 
the Associated Community Benefits.  Each component of the Public Improvements and the 
Privately-Owned Community Improvements (including the Parks and Open Spaces) and the 
affordable housing under the Housing Plan (each, an “Associated Community Benefit”) is tied to 
the construction of a specific Development Phase and/or Building under the Phasing Plan and the 
Housing Plan (and references herein to being “tied” to a Development Phase or Building shall be as 
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set forth in such Plan Documents).  The timing for delivery of the Associated Community Benefits 
shall be as set forth in the Phasing Plan. 

Section 4.2 Associated Community Benefits.  As part of its development of the Project 
hereunder, Developer shall provide the Associated Community Benefits identified in the following 
attachments to this Agreement as and to the extent required hereunder and thereunder: 

(a) the Infrastructure Plan (including all of the Public Improvements 
and all of the Privately-Owned Community Improvements); 

(b) the Phasing Plan; 

(c) the Housing Plan; 

(d) the Transportation Plan; and 

(e) the Design for Development; and, 

(f) the Workforce Agreement.  

Section 4.3 Conditions to Performance of Associated Community Benefits.  Except to 
the extent expressly stated otherwise in an applicable Plan Document, Developer’s obligation to 
perform each Associated Community Benefit is expressly conditioned upon each and all of the 
following conditions precedent: 

(a) The Development Phase Approval to which the Associated 
Community Benefit is tied (or of which the applicable Building is a part) shall have been 
Finally Granted; 

(b) Developer shall have obtained all Later Approvals required to 
Commence Construction of the applicable Development Phase and/or Building to which 
the Associated Community Benefit is tied, and such Later Approvals shall have been 
Finally Granted, except to the extent that such Later Approvals have not been obtained or 
Finally Granted due to the failure of Developer to timely initiate and then diligently and in 
good faith pursue such Later Approvals; and 

(c) Developer shall have Commenced Construction of the Development 
Phase and/or Building to which the Associated Community Benefit is tied. 

Section 4.4 No Additional CEQA Review or General Plan Consistency Findings 
Required.  The Parties acknowledge that: (i) the FEIR complies with CEQA and that the Project 
is consistent with the General Plan; and (ii) the FEIR and the MMRP are intended to be used in 
connection with each of the Later Approvals to the extent appropriate and permitted under Law.  
The City shall rely on the FEIR, to the greatest extent possible in accordance with Laws, in all 
future discretionary actions related to the Project; provided, however, nothing in this Agreement 
shall limit the discretion of the City to conduct additional environmental review in connection with 
any Later Approvals to the extent that such additional environmental review is required by Laws, 
including CEQA, or the ability of the City to impose conditions on any discretionary actions 
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relating to a Material Change, including conditions determined by the City to be necessary to 
mitigate adverse environmental impacts of the Material Change.  The Parties further acknowledge 
that: 

(a) the FEIR contains a thorough analysis of the Project and possible 
alternatives; 

(b) the Mitigation Measures have been adopted to eliminate or reduce 
to an acceptable level certain adverse environmental impacts of the Project; 

(c) the Board of Supervisors adopted the CEQA Findings, including a 
statement of overriding considerations, in connection with the Approvals, pursuant to 
CEQA Guidelines Section 15093, for those significant impacts that could not be mitigated 
to a less than significant level.  Accordingly, the City does not intend to conduct any further 
environmental review or mitigation under CEQA for any aspect of the Project vested under 
this Agreement; and 

(d) the General Plan Consistency Findings are intended to support all 
Later Approvals that are consistent with the Initial Approvals.  To the maximum extent 
feasible, the Planning Department shall rely exclusively on the General Plan Consistency 
Findings when processing and reviewing all Later Approvals, including schematic review 
under the Project SUD, proposed Subdivision Maps and any other actions related to the 
Project requiring General Plan determinations; provided that Developer acknowledges that 
the General Plan Consistency Findings do not limit the City’s discretion in connection with 
any Later Approval that requires new or revised General Plan consistency findings because 
of amendments to any Initial Approval or Material Changes or that is analyzed in the 
context of a future General Plan amendment that is a non-conflicting New City Law. 

Section 4.5 Compliance with CEQA Mitigation Measures.  Developer shall comply 
with all Mitigation Measures except for any Mitigation Measures that are expressly identified as 
the responsibility of a different Person.  Without limiting the foregoing, Developer shall be 
responsible for compliance with all Mitigation Measures identified in the MMRP as the 
responsibility of the “project sponsor” but not for Mitigation Measures identified in the MMRP as 
the obligation of the “City.”  To the extent necessary, Developer shall incorporate the applicable 
requirements of the MMRP into any sale of all or part of the Project Site to any Transferee. 

Section 4.6 Sidewalks and Streets.  By entering into this Agreement, the City has 
reviewed and approved the general right of way configurations with respect to location and 
relationship of major elements, including curbs, bicycle facilities, parking, loading areas, and 
landscaping, as set forth in the Infrastructure Plan and the Design for Development, as consistent 
with the City’s central policy objective to ensure street safety for all users while maintaining 
adequate clearances, including for public utilities and fire apparatus vehicles.  Nothing in the 
Section limits the SFPUC’s and/or Public Works’s right to object to the width of any right of way 
if, after receiving detailed design documents and/or construction documents, the SFPUC or Public 
Works determines that the required infrastructure cannot be installed to Applicable Standards in 
the proposed right of way.  No City Agency with jurisdiction may object to a Later Approval based 
upon the proposed right of way configuration, unless such objection is based upon the applicable 
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City Agency’s reserved authority to review engineering design or other authority under State law.  
In the case of such objection, then within ten (10) business days of the objection being raised 
(whether raised formally or informally), representatives from Developer, Public Works, the 
Planning Department and the objecting City Agency shall meet and confer in good faith to attempt 
to find a mutually satisfactory resolution to the objection.  If the matter is not resolved within 
twenty (20) days following the objection, then the Planning Director shall notify the Clerk of the 
Board of Supervisors and the members of the Board of Supervisors’ Land Use and Transportation 
Committee. The City Agencies and Developer agree to act in good faith to resolve the matter 
quickly and in a manner that does not conflict with the Applicable Standards.  For purposes of this 
Section, “engineering design” means professional engineering work as set forth in the Professional 
Engineers Act, California Business and Professions Code sections 6700 et seq. 

Section 4.7 Nondiscrimination.  In the performance of this Agreement, Developer 
agrees not to discriminate against any employee, City employee working with Developer’s 
contractor or subcontractor, applicant for employment with such contractor or subcontractor, or 
against any person seeking accommodations, advantages, facilities, privileges, services or 
membership in all business, social, or other establishments or organizations, on the basis of the 
fact or perception of a person’s race, color, creed, religion, national origin, ancestry, age, height, 
weight, sex, sexual orientation, gender identity, domestic partner status, marital status, disability 
or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with 
members of such protected classes, or in retaliation for opposition to discrimination against such 
classes. 

Section 4.8 City Cost Recovery. 

4.8.1 Developer shall timely pay to the City all Applicable Impact Fees and 
Exactions as set forth in Section 5.8. 

4.8.2 Developer shall timely pay to the City all Processing Fees applicable to the 
processing or review of applications for (and issuing) the Approvals, as more particularly 
described in Section 5.8.3. 

4.8.3 Developer shall pay to the City all City Costs incurred in connection with 
the drafting and negotiation of this Agreement, processing and issuing any Later Approvals or 
administering this Agreement, within sixty (60) days following receipt of a written invoice 
complying with Section 4.8.4 from the City. 

4.8.4 OEWD shall provide Developer on a quarterly basis (or such alternative 
period as agreed to by the Parties) a reasonably detailed statement showing City Costs incurred by 
OEWD, the City Agencies, and the City Attorney’s Office, including the hourly rates for each City 
staff member at that time, the total number of hours spent by each City staff member during the 
invoice period, any additional costs incurred by the City Agencies and a non-privileged description 
of the work completed (provided, for the City Attorney’s Office, the billing statement will be 
reviewed and approved by OEWD but the cover invoice forwarded to Developer will not include 
a description of the work).  OEWD will use reasonable efforts to provide an accounting of time 
and City Costs from the City Attorney’s Office and each City Agency in each invoice; provided, 
however, if OEWD is unable to provide an accounting from one or more of the City Agencies, 
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then OEWD may send an invoice to Developer that does not include the charges of such City 
Agencies without losing any right to include such charges in a future or supplemental invoice but 
subject to the twelve (12) month deadline set forth below in this Section 4.8.4.  Developer’s 
obligation to pay the City Costs incurred prior to the date of termination shall survive the 
termination of this Agreement.  Developer shall have no obligation to reimburse the City for any 
City Cost that is not invoiced to Developer within twelve (12) months from the date the City Cost 
was incurred.  The City shall maintain records, in reasonable detail, with respect to any City Costs 
and, upon written request of Developer and to the extent not confidential, shall make such records 
available for inspection by Developer.  If Developer in good faith disputes any portion of an 
invoice, then within sixty (60) days following Developer’s receipt of the invoice, Developer shall 
provide notice of the amount disputed and the reason for the dispute, and the Parties shall use good 
faith efforts to reconcile the dispute as soon as practicable.  Developer shall have no right to 
withhold the disputed amount.  If any dispute is not resolved within ninety (90) days following 
Developer’s notice to the City of the dispute, Developer may pursue all remedies at law or in equity 
to recover the disputed amount. 

4.8.5 For the avoidance of doubt, if Developer is more than one Person (e.g., if a 
Transfer has occurred following the Reference Date), then each Person that is Developer shall be 
responsible only for City Costs applicable to such Developer and shall not be responsible for City 
Costs applicable to any other Person that is Developer and City Costs invoiced to any Person that 
is Developer shall be made without duplication. 

Section 4.9 Prevailing Wages and Working Conditions.  Certain contracts for work at 
the Project Site may be public works contracts if paid for in whole or part out of public funds, as 
the terms “public work” and “paid for in whole or part out of public funds” are defined in and 
subject to exclusions and further conditions under California Labor Code sections 1720–1720.6.  
In connection with the Project, Developer shall comply with all California public works 
requirements as and to the extent required by State Law.  In addition, Developer agrees that all 
workers performing labor in the construction of public works (including the Public Improvements) 
under this Agreement will be (i) paid not less than the Prevailing Rate of Wages as defined in 
Administrative Code section 6.22 and established under Administrative Code section 6.22(e), (ii) 
provided the same hours, working conditions, and benefits as in each case are provided for similar 
work performed in the City in Administrative Code section 6.22(f) and (iii) employ apprentices in 
accordance with Administrative Code Section 23.61.  Any contractor or subcontractor constructing 
Public Improvements must make certified payroll records and other records required under 
Administrative Code section 6.22(e)(6) available for inspection and examination by the City with 
respect to all workers performing covered labor. The City’s Office of Labor Standards 
Enforcement (“OLSE”) enforces applicable labor Laws on behalf of the City, and OLSE shall be 
the lead agency responsible for ensuring that prevailing wages are paid and other payroll 
requirements are met in connection with the work, all to the extent required hereunder and as more 
particularly described in the Workforce Agreement. The Parties acknowledge that the Project has 
been certified as an Environmental Leadership Development Project pursuant to AB 900 and 
accordingly as of the Reference Date is required to pay prevailing wages to the extent required 
under section 21183(b) of the Public Resources Code. OLSE may enforce the prevailing wage 
requirements of section 21183(b) of the Public Resources Code to the extent required by State Law 
or pursuant to an agreement approved by the California Labor Commission in a form that is 
generally applicable to Environmental Leadership Development Projects located in the City.   
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Section 4.10 Indemnification of City.  Developer shall indemnify, reimburse, and hold 
harmless the City and its officers, agents and employees (collectively, the “City Parties”) from 
and, if requested, shall defend them against any and all loss, cost, damage, injury, liability, and 
claims (collectively, “Losses”) arising or resulting directly or indirectly from any third party claim 
against any City Party arising from: (i) a Default by Developer under this Agreement; (ii) 
Developer’s failure to comply with any Approval or Non-City Regulatory Approval; (iii) the 
failure of any improvements constructed pursuant to the Approvals to comply with any Applicable 
Standards, including Existing Standards; (iv) any accident, bodily injury, death, personal injury, 
or loss of or damage to property occurring on the Project Site (or the public right of way adjacent 
to the Project Site) in connection with the  construction by Developer or its agents or contractors 
of any improvements pursuant to the Approvals or this Agreement; (v) a Third-Party Challenge; 
(vi) any dispute between Developer, on the one hand, and its contractors or subcontractors, on the 
other hand, relating to the construction of any part of the Project; and (vii) any dispute between or 
among any Person that is Developer or between any Person that is Developer and any subsequent 
owner of any of the Project Site in any case relating to any assignment of this Agreement or the 
obligations that run with the land, or any dispute between any Person that is Developer or any 
other Person relating to which Person is responsible for performing certain obligations under this 
Agreement; in any case: (a) (except as provided below) regardless of the negligence of and 
regardless of whether liability without fault is imposed or sought to be imposed on the City or any 
of the City Parties; and (b) except to the extent that (x) any of the foregoing indemnification, 
reimbursement, hold harmless and defense obligations is void or otherwise unenforceable under 
applicable Law, (y) any such Loss is the result of the negligence or willful misconduct of any of 
the City Parties, or (z) any such Loss is related to any Public Improvements (the indemnification 
obligations of which are as provided in the Public Improvement Agreement(s) as executed by the 
City and Developer).  The foregoing indemnity shall include, without limitation, reasonable 
attorneys’ fees and costs and the City’s reasonable cost of investigating any such claims against 
the City or the City Parties.  All indemnifications set forth in this Section 4.10 shall survive until 
the expiration of the applicable statute of limitation or statute of repose.  The indemnity 
requirements of the Public Improvement Agreements shall not conflict with the foregoing. 

4.10.1 Multiple Developers.  For the avoidance of doubt, if Developer is more than 
one Person (e.g., if a Transfer has occurred following the Reference Date), then each Person that 
is Developer shall be responsible only for the indemnification, reimbursement, hold harmless or 
defense obligations applicable to such Developer and shall not be responsible for the 
indemnification, reimbursement, hold harmless or defense obligations applicable to any other 
Person that is Developer. 

4.10.2 Indemnification Procedures.  In the event of any action or proceeding 
subject to indemnification, reimbursement, hold harmless or defense under this Agreement, the 
Parties shall cooperate in defending against such action or proceeding.  The City shall promptly 
notify Developer of any such action or proceeding instituted against the City. Developer shall 
assist and cooperate with the City at Developer’s own expense in connection with any such action 
or proceeding.  The City Attorney’s Office may use its own legal staff or outside counsel in 
connection with defense of such action or proceeding, at the City Attorney’s sole discretion.  
Developer shall reimburse the City for its actual costs incurred in defense of the action or 
proceeding, including the time and expenses of the City Attorney’s Office (at the non-discounted 
rates then charged by the City Attorney’s Office) and any consultants; provided, however, (i) 



 

30 
 

Developer shall have the right to receive monthly invoices for all such costs, and (ii) in the event 
of any Third-Party Challenge, Developer may elect to terminate this Agreement by written notice 
thereof to the City, and the Parties will thereafter seek to have the Third-Party Challenge dismissed.  
Developer shall have no obligation to reimburse any City costs incurred after the date of dismissal.  
The filing of any third party action or proceeding shall not delay or stop the development, 
processing, or construction of the Project or the issuance of Later Approvals unless the third party 
obtains a court order preventing the activity. 

ARTICLE 5 
VESTING AND CITY OBLIGATIONS 

Section 5.1 Vested Rights.  By the Approvals, the City has made a policy decision that 
the Project, as described in and as may be modified in accordance with the Approvals, is in the 
best interests of the City and promotes the public health, safety and general welfare.  Developer 
shall have the vested right to develop the Project as set forth in this Agreement, including with the 
following vested elements: the locations and numbers of Buildings proposed, Infrastructure, land 
uses and parcelization, height and bulk limits, including the maximum density, intensity and gross 
square footages, permitted uses, provisions for open space, vehicular access and parking 
(collectively, the “Vested Elements”; provided the Existing Uses on the Project Site shall also be 
included as Vested Elements).  The Vested Elements are subject to and shall be governed by 
Applicable Standards.  The expiration of any building permit or Approval shall not limit the Vested 
Elements, and Developer shall have the right to seek and obtain subsequent building permits or 
approvals, including Later Approvals, at any time during the Term, any of which shall be governed 
by Applicable Standards. 

Section 5.2 Existing Standards.  The City shall process, consider, and review all Later 
Approvals in accordance with (i) the Approvals, (ii) the General Plan, (iii) the Municipal Code 
(including the Subdivision Code), and all other applicable City policies, rules, and regulations, as 
each of the foregoing is in effect on the Effective Date (collectively, “Existing Standards”), as 
the same may be amended or updated in accordance with permitted New City Laws as set forth in 
Section 5.7, (iv) California and federal law, as applicable, and (v) this Agreement, including the 
Plan Documents (collectively, “Applicable Standards”).  The Enacting Ordinance contains 
express waivers and amendments to Chapter 56 consistent with this Agreement. 

Section 5.3 Waiver of Subdivision and Public Works Codes.  Nothing in this 
Agreement, including the Infrastructure Plan, constitutes an implied waiver or implied exemption 
of the Subdivision Code or the Public Works Code. The City acknowledges that the Project as 
shown in the Infrastructure Plan obviously requires certain exceptions from the Subdivision 
Regulations listed in Exhibit Y, some of which are required to effectuate the Better Streets Plan.  
The City (including Public Works) agrees to grant any waivers or exceptions listed in Exhibit Y.  
For any waiver or exemption not listed in Exhibit Y, Developer shall comply with the City’s 
existing processes to seek any necessary waivers or exemptions. The City’s failure to enforce any 
part of the Subdivision Code or Public Works Code shall not be deemed a waiver of its right to do 
so thereafter, but it shall not override the Approvals standards set forth in Sections 3.2.6, 5.2, 5.4, 
and 5.5.   
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Section 5.4 Criteria for Later Approvals.  Developer shall be responsible for obtaining 
all Later Approvals required to Commence Construction of any Building, Infrastructure or Parks 
and Open Spaces before Commencing Construction thereof.  The City, in granting the Approvals 
and vesting the Project through this Agreement, is limiting its future discretion with respect to 
Later Approvals to the extent that they are consistent with the Approvals and the Plan Documents.  
The City shall not disapprove applications for Later Approvals or require any revisions to such 
applications based upon an item or element that conforms to and/or is consistent with the 
Approvals and the Plan Documents, or impose requirements or conditions that are inconsistent or 
conflict with the Plan Documents or the Approvals, and shall consider all such applications in 
accordance with its customary practices (but subject to the requirements of this Agreement).  The 
City may subject a Later Approval to any condition that is necessary to bring the Later Approval 
into compliance with the Applicable Standards.  For any part of a Later Approval request that has 
not been previously reviewed or considered by the applicable City Agency (such as additional 
details or plans), the City Agency shall exercise its discretion consistent with the Applicable 
Standards and otherwise in accordance with City’s customary practice (but subject to the 
requirements of this Agreement).  Nothing in this Agreement shall preclude the City from applying 
New City Laws for any development not within the definition of the “Project” under this 
Agreement. 

Section 5.5 Building Code Compliance. 

5.5.1 City-Wide Building Codes.  Except as otherwise provided herein, when 
considering any application for a Later Approval, the City or the applicable City Agency shall 
apply the applicable provisions, requirements, rules, or regulations (including any applicable 
exceptions) that are contained in the San Francisco Building Codes, including the Public Works 
Code, Subdivision Code, Mechanical Code, Electrical Code, Green Building Code, Housing Code, 
Plumbing Code, Fire Code, Port Code or other uniform construction codes applicable on a City-
Wide basis.  And provided further, that any structures on private or non-private Port lands with the 
Port’s jurisdiction boundary are to be permitted by other City agencies and not the Port. 

5.5.2 Applicability of Utility Infrastructure Standards.  Nothing in this Agreement 
will preclude the City Agencies from applying then-current standards and New City Laws for 
Utility Infrastructure for each Later Approval if: (i) the standards for Utility Infrastructure as 
applied, City-Wide, are compatible with, and would not require a material modification to 
previously approved plans for the work (e.g., changes that would involve the redesign of plans or 
documents that were previously approved), and (ii) the deviations are compatible with, and would 
not require any retrofit, material modification (including construction of new supplementary 
systems or improvements), removal, reconstruction or redesign of what was previously built as 
part of the Project.  If Developer claims that the City’s request for changes to design or construction 
documents violates the preceding sentence, it will submit to the City reasonable documentation to 
substantiate its claim, including bids, cost estimates, or other supporting documentation.  The 
Parties agree to meet and confer for a period of not less than thirty (30) days to resolve any dispute 
regarding application of this Section 5.5.2. If the Parties do not agree following the meet and confer 
period, Developer may seek judicial relief for any City violation of the limitations imposed by this 
Section 5.5.2. 
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Section 5.6 Denial of a Later Approval.  If the City denies any application for a Later 
Approval, the City must specify in writing the reasons for such denial and shall suggest 
modifications required for approval of the application.  Any such specified modifications shall be 
consistent with Applicable Standards, and City staff shall approve the application if it is 
subsequently resubmitted for City review and corrects or mitigates, to the City’s reasonable 
satisfaction, the stated reasons for the earlier denial in a manner that is consistent and compliant 
with Applicable Standards and does not include new or additional information or materials that 
give the City a reason to object to the application under the standards set forth in this Agreement. 

Section 5.7 New City Laws.  All future changes to Existing Standards and any other 
Laws, plans or policies adopted by the City or adopted by voter initiative after the Reference Date 
(“New City Laws”) shall apply to the Project and the Project Site except to the extent they conflict 
with this Agreement or the Approvals.  In the event of such a conflict, the terms of this Agreement 
and the Approvals shall prevail, subject to the terms of Section 5.9.  All references to any part of 
the Municipal Code in this Agreement shall mean that part of the Municipal Code (including the 
Administrative Code) in effect on the Reference Date, with such changes and updates as are 
adopted from time to time, except to the extent they conflict with this Agreement or the Approvals 
as set forth in Section 5.7.1. 

5.7.1 Conflicts.  New City Laws shall be deemed to conflict with this Agreement 
and the Approvals if they: 

(a) limit or reduce the density or intensity of the Project, or any part 
thereof, or otherwise require any reduction in the square footage or number of proposed 
Buildings (including the number of residential dwelling units) or change the location of 
proposed Buildings or change or reduce other improvements from those permitted under 
the Approvals or the Plan Documents;   

(b) limit or reduce the height or bulk of the Project, or any part thereof, 
or otherwise require any reduction in the height or bulk of individual Buildings or other 
improvements from those permitted under the Approvals or the Plan Documents; 

(c) limit, reduce or change the amounts of parking and loading spaces 
or location of vehicular access, parking or loading from those permitted under the 
Approvals or the Plan Documents, except as provided in the Transportation Plan;  

(d) limit any land uses for the Project from those permitted under the 
Approvals, the Plan Documents or the Existing Uses;   

(e) limit, control or delay in more than an insignificant manner the rate, 
timing, phasing, or sequencing of the approval, development, or construction of all or any 
part of the Project, including the demolition of existing buildings at the Project Site, except 
as expressly set forth in this Agreement;  

(f) require the issuance of permits or approvals by the City other than 
those required under the Existing Standards, except for (i) permits or approvals required 
on a City-Wide basis that relate to construction of improvements and do not prevent 
construction of the applicable aspects of the Project that would be subject to such permits 
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or approvals as and when intended by this Agreement, and (ii) permits that replace (but 
don’t expand the scope or purpose of) existing permits;  

(g) materially limit the availability of public utilities, services or 
facilities, or any privileges or rights to public utilities, services, or facilities for the Project; 
not including the City’s ability to implement water rationing standards to implement other 
sustainability measures, including, but not limited to, requirements for all electric power 
for buildings within the Project; 

(h) control commercial or residential rents or purchase prices charged 
within the Project or on the Project Site, except as such imposition is expressly required by 
this Agreement; 

(i) materially and adversely limit the processing or procuring of 
applications and approvals of Later Approvals that are consistent with Approvals;  

(j) increase the percentage of required affordable or BMR Units, 
change the AMI percentage levels for the affordable housing pricing or income eligibility, 
change the requirements regarding unit size, finishes, or unit type, control or limit home 
owner association or common area dues or amenity charges, or increase the amount or 
change the configuration of required open space; 

(k) impose new or modified Impact Fees and Exactions other than as 
permitted under 5.8;  

(l) require modifications to existing or proposed Infrastructure, except 
to the extent not precluded under Section 5.5.2. 

(m) alter the definition of Gross Floor Area. 

(n) impose requirements for the historic preservation or rehabilitation 
of Buildings or landscapes other than those contained in the Design for Development as of 
the Effective Date.  

5.7.2 Subdivision.  Developer shall have the right, from time to time and at any 
time, to file Subdivision Map applications (including phased final map applications and 
development-specific condominium map or plan applications) with respect to some or all of the 
Project Site, and shall subdivide, reconfigure, or merge parcels within the Project Site as required 
to Complete any portion of the Project before Commencing Construction of such portion.  The 
specific boundaries of parcels shall be set by Developer and approved by the City during the 
subdivision process.  Nothing in this Agreement shall authorize Developer to subdivide or use any 
of the Project Site for purposes of sale, lease, or financing in any manner that conflicts with the 
Subdivision Map Act or with the Subdivision Code.  Nothing in this Agreement shall prevent the 
City from enacting or adopting changes in the methods and procedures for processing subdivision 
and parcel maps so long as such changes do not conflict with the Applicable Standards. 

5.7.3 Developer Election of New City Law.  Developer may elect to have a New 
City Law that conflicts with this Agreement applied to the Project (or any portion thereof) or the 
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Project Site (or any portion thereof) by giving the City written notice of its election to have such 
New City Law applied, in which case such New City Law shall be deemed to be an Existing 
Standard as to the Project (or portion thereof) or the Project Site (or portion thereof), as applicable, 
as of the date of such election; provided, however, that if the application of the New City Law 
would be a Material Change to the City’s obligations under this Agreement, the application of the 
New City Law shall require the concurrence of any affected City Agencies; provided, however, 
that the Developer may not elect to have a New City law applied to the Project if the application 
of the New City Law would result in a reduction in the Associated Community Benefits.   

5.7.4 Designation of Additional Inclusionary Units. Notwithstanding any other 
provision of the Housing Plan or this Agreement, Developer shall have the right to restrict the 
rental or sales price of a Residential Unit to an amount that qualifies as a below market rate unit 
under the Project SUD (an “Additional BMR Unit”), or to pay the Affordable Housing Fee as 
defined by Planning Code section 415 et seq.  For purposes of clarity, any Additional BMR Units 
shall not be included in the calculation of the final Affordable Percentage and accordingly will be 
in addition to the affordable housing requirements of this Agreement. To the extent that New City 
Laws do not conflict with this Agreement or Developer elects to have a New City Law that 
conflicts with this Agreement applied to the Project, and such New City Law requires Developer 
to provide a certain number of dwelling units that are restricted to certain rental amounts or sales 
prices or to pay the Affordable Housing Fee or another amount in order to obtain a benefit from 
or otherwise satisfy a condition of such New City Law (e.g., to obtain a land use entitlement or 
other Approval to construct all or a portion of the office or other improvements of the Project) (a 
“New Proportionality Requirement”), then Developer may elect to satisfy such New 
Proportionality Requirement by paying such amounts or providing additional affordable housing 
units than required under this Development Agreement, and, to the extent required by such New 
Proportionality Requirement, upon such election the New Proportionality Requirement shall be 
deemed a requirement of the Development Agreement.   

Section 5.8 Impact Fees and Exactions. 

5.8.1 Generally.  The Project shall only be subject to the Processing Fees and 
Impact Fees and Exactions as set forth in this Section 5.8, and the City shall not impose any new 
Processing Fees or Impact Fees and Exactions on the Project or impose new fees or exactions for 
the right to develop the Project (including required contributions of land, public amenities, or 
services).  The Parties acknowledge that the provisions contained in this Section 5.8 are intended 
to implement the intent of the Parties that Developer shall have the right to develop the Project 
pursuant to specified and known criteria and rules, and that the City shall receive the benefits 
which will be conferred as a result of such development without abridging the right of the City to 
act in accordance with its powers, duties, and obligations, except as specifically provided in this 
Agreement. 

5.8.2 Impact Fees and Exactions. The only Impact Fees and Exactions that will 
apply to the Project shall be the Impact Fees and Exactions listed on Exhibit P (the “Applicable 
Impacts Fees and Exactions”), and (2) the rates of the Applicable Impact Fees and Exactions as 
applied shall be subject to annual escalation in accordance with the methodology currently (as of 
the Reference Date) provided in Planning Code section 409, applied from the Effective Date to the 
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date that the Applicable Impact Fee and Exaction is paid.  The City shall assess Impact Fees and 
Exactions only against the net new Gross Floor Area for each use at the Project Site.   

5.8.3 Processing Fees.  Developer shall pay all Processing Fees in effect, on a 
City-Wide basis, at the time that Developer applies for a Later Approval for which such Processing 
Fee is payable in connection with the applicable part of the Project. 

Section 5.9 Changes in Federal or State Laws. 

5.9.1 City’s Exceptions.  Notwithstanding any provision in this Agreement to the 
contrary, each City Agency having jurisdiction over the Project shall exercise its discretion under 
this Agreement in a manner that is consistent with the public health and safety and shall at all times 
retain its respective authority to take any action that is necessary to protect the physical health and 
safety of the public (the “Public Health and Safety Exception”) or reasonably calculated and 
narrowly drawn to comply with applicable changes in Federal or State Law affecting the physical 
environment (the “Federal or State Law Exception”), including the authority to condition or 
deny a Later Approval or to adopt a New City Law applicable to the Project so long as such 
condition or denial or new regulation (i)(a) is limited solely to addressing a specific and identifiable 
issue in each case required to protect the physical health and safety of the public, or (b) is required 
to comply with such changes in Federal or State Law, and in each case not for independent 
discretionary policy reasons that are inconsistent with the Approvals or this Agreement, and (ii) is 
applicable on a City-Wide basis to the same or similarly situated uses and applied in an equitable 
and non-discriminatory manner.  Developer retains the right to dispute any City reliance on the 
Public Health and Safety Exception or the Federal or State Law Exception.  If the Parties are not 
able to reach agreement on such dispute following a reasonable meet and confer period, then 
Developer or City may seek judicial relief with respect to the matter. 

5.9.2 Changes in Federal or State Laws.  If Federal or State Laws issued, enacted, 
promulgated, adopted, passed, approved, made, implemented, amended or interpreted after the 
Reference Date have gone into effect and (i) preclude or prevent compliance with one or more 
provisions of the Approvals or this Agreement, or (ii) materially and adversely affect Developer’s 
or the City’s rights, benefits, or obligations under this Agreement, then such provisions of this 
Agreement shall be modified or suspended as may be necessary to comply with such Federal or 
State Law.  In such event, this Agreement shall be modified only to the extent necessary or required 
to comply with such Law, subject to the provisions of Section 5.8.4, as applicable. 

5.9.3 Changes to Development Agreement Statute.  This Agreement has been 
entered into in reliance upon the provisions of the Development Agreement Statute.  No 
amendment of or addition to the Development Agreement Statute that would affect the 
interpretation or enforceability of this Agreement, increase the obligations or diminish the rights 
of Developer hereunder or increase the obligations of or diminish the benefits to the City hereunder 
shall be applicable to this Agreement unless such amendment or addition is specifically required 
by Law or is mandated by a court of competent jurisdiction.  If such amendment or change is 
permissive rather than mandatory, this Agreement shall not be affected. 

5.9.4 Effect on Agreement.  If any of the modifications, amendments or additions 
described in this Section 5.9 would materially and adversely affect the construction, development, 
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use, operation, or occupancy of the Project as contemplated by the Approvals, or any material 
portion thereof, such that the Project, or the applicable portion thereof becomes economically 
infeasible (a “Law Adverse to Developer”), then Developer shall notify the City and propose 
amendments or solutions that would maintain the benefit of the bargain (that is this Agreement) 
for both Parties.  If any of the modifications, amendments or additions described in this Section 
5.9 would materially and adversely affect or limit the Associated Community Benefits (a “Law 
Adverse to the City”), then the City shall notify Developer and propose amendments or solutions 
that would maintain the benefit of the bargain (that is this Agreement) for both Parties.  Upon 
receipt of a notice under this Section 5.9.4, the Parties agree to meet and confer in good faith for a 
period of not less than sixty (60) days in an attempt to resolve the issue.  If the Parties cannot 
resolve the issue in sixty (60) days or such longer period as may be agreed to by the Parties, then 
the Parties shall mutually select a mediator at JAMS in San Francisco for nonbinding mediation 
for a period of not less than thirty (30) days.  If the Parties remain unable to resolve the issue 
following such mediation, then either Party shall have the right to seek available remedies at law 
or in equity to maintain the benefit of the bargain or alternatively to terminate this Agreement if 
the benefit of the bargain cannot be maintained in light of the Law Adverse to Developer or Law 
Adverse to the City. 

Section 5.10 No Action to Impede Approvals.  Except and only as required under Section 
5.8, the City shall take no action under this Agreement nor impose any condition on the Project 
that would conflict with this Agreement or the Approvals.  An action taken or condition imposed 
shall be deemed to be in conflict with this Agreement or the Approvals if such actions or conditions 
result in the occurrence of one or more of the circumstances identified in Section 5.7.1. 

Section 5.11 Estoppel Certificates.  Developer may, at any time, and from time to time, 
deliver notice to the Planning Director requesting that the Planning Director certify to Developer, 
a potential Transferee, a Mortgagee or a potential Mortgagee, in writing that to the best of the 
Planning Director’s knowledge:  (i) this Agreement is in full force and effect and a binding 
obligation of the Parties; (ii) this Agreement has not been amended or modified, and if so amended 
or modified, identifying the amendments or modifications and stating their date and providing a 
copy or referring to the recording information; (iii) Developer is not in breach of the performance 
of its obligations under this Agreement, or if in breach, describing the nature and amount of any 
such breach; and (iv) the findings of the City with respect to the most recent annual review 
performed pursuant to Section 8.1.  The Planning Director, acting on behalf of the City, shall 
execute and return such certificate within forty-five (45) days following receipt of the request. 

Section 5.12 Existing, Continuing Uses and Interim Uses.  The Parties acknowledge that 
the Existing Uses are lawfully authorized uses and may continue as such uses may be modified by 
the Project, provided that any modification thereof not a component of or contemplated by the 
Project is subject to Planning Code section 178 and the applicable provisions of Article 5.  
Developer may install interim or temporary uses on the Project Site, which uses must be consistent 
with those uses allowed under the Project’s zoning and the Project SUD. 

Section 5.13 Costa-Hawkins Rental Housing Act. 

5.13.1 Non-Applicability of Costa-Hawkins Act to BMR Units.  Chapter 4.3 of the 
California Government Code directs public agencies to grant concessions and incentives to private 
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developers for the production of housing for lower income households.  The Costa-Hawkins Rental 
Housing Act, California Civil Code sections 1954.50 et seq. (the “Costa-Hawkins Act”) and 
Administrative Code section 37.2(r)(5) provide for no limitations on the establishment of the initial 
and all subsequent rental rates for a dwelling unit that meets the definition of new construction, 
with exceptions, including an exception for dwelling units constructed pursuant to a contract with 
a public agency in consideration for a direct financial contribution or any other form of assistance 
specified in Chapter 4.3 of the California Government Code (section 1954.52(b)).  Based upon the 
language of the Costa-Hawkins Act and the terms of this Agreement, the Parties agree that the 
Costa-Hawkins Act and section 37.2(r)(5) do not and in no way shall limit or otherwise affect the 
restriction of rental charges for the BMR Units.  This Agreement falls within the express exception 
to the Costa-Hawkins Act, Section 1954.52(b) because this Agreement is a contract with a public 
entity in consideration for contributions and other forms of assistance specified in Chapter 4.3 
(commencing with Section 65919 of Division 1 of Title 7 of the California Government Code).  
The City and Developer would not be willing to enter into this Agreement without the 
understanding and agreement that Costa-Hawkins Act provisions set forth in California Civil Code 
section 1954.52(a) do not apply to the BMR Units as a result of the exemption set forth in 
California Civil Code section 1954.52(b) for the reasons set forth in this Section 5.14. 

5.13.2 General Waiver Regarding BMR Units.  Developer, on behalf of itself and 
all of its successors and assigns of all or any portion of the Project Site, agrees not to challenge 
and expressly waives, now and forever, any and all rights to challenge the requirements of this 
Agreement related to the establishment of the BMR Units under the Costa-Hawkins Act or section 
37.2(r)(5) (as they may be amended or supplanted from time to time).  If and to the extent such 
general covenants and waivers are not enforceable under Law, the Parties acknowledge that they 
are important elements of the consideration for this Agreement and the Parties should not have the 
benefits of this Agreement without the burdens of this Agreement.  Accordingly, if Developer 
challenges the application of this covenant and waiver, then such breach will be a Default and City 
shall have the right to terminate this Agreement as to the portion of the Project under the ownership 
or control of Developer. 

5.13.3 Inclusion in All Assignment and Assumption Agreements and Recorded 
Restrictions.  Developer shall include the provisions of Section 5.13.1 in any and all Assignment 
and Assumption Agreements for any portions of the Project Site that include or will include BMR 
Units. 

Section 5.14 Taxes.  Nothing in this Agreement limits the City’s ability to impose new 
or increased taxes or special assessments, or any equivalent or substitute tax or assessment, 
provided (i) the City shall not institute or initiate proceedings for any new or increased special tax 
or special assessment for a land-secured financing district (excluding the Project Special Taxes 
under the CFD Act contemplated by this Agreement and excluding business improvement districts 
or community benefit districts formed by a vote of the affected property owners) that includes the 
Project Site unless the new district is City-Wide, or Developer gives its prior written consent to or 
requests such proceedings, (ii) Developer and the City shall not take any other action that is 
inconsistent with the Financing Plan without the other Party’s consent, and (iii) no such tax or 
assessment shall be targeted or directed at the Project, including, without limitation, any tax or 
assessment targeted or directed solely at all or any part of the Project Site.  Nothing in the foregoing 
prevents the City from imposing any tax or assessment against the Project Site, or any portion 
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thereof, that is enacted in accordance with Law and applies to all similarly-situated property on a 
City-Wide basis. 

ARTICLE 6 
NO DEVELOPMENT OBLIGATION 

Section 6.1 No Development Obligation.  There is no requirement that Developer 
initiate or complete development of the Project, or that Developer do so within any period of time 
or in any particular order, all subject to the requirement to provide the Associated Community 
Benefits in accordance with this Agreement if Developer elects to Commence Construction and 
pursue to Completion a particular portion of the Project to which such Associated Community 
Benefit is tied.  The development of the Project is subject to numerous factors that are not within 
the control of Developer or the City, including the Development Considerations.  Except as 
expressly required by this Agreement, the City acknowledges that Developer may develop the 
Project in such order and at such rate and times as Developer deems appropriate within the exercise 
of its sole and subjective business judgment.  In Pardee Construction Co. v. City of Camarillo, 37 
Cal.3d 465 (1984), the California Supreme Court ruled that the failure of the parties therein to 
provide for the timing of development resulted in a later adopted initiative restricting the timing 
of development and controlling the parties’ agreement.  It is the intent of the Parties to avoid such 
a result by acknowledging and providing for the timing of development of the Project in the manner 
set forth herein.  Accordingly, the Parties agree that except for the construction phasing required 
by Section 3.2, the requirement to provide the Associated Community Benefits in accordance with 
this Agreement if Developer elects to Commence Construction and pursue to Completion a 
particular portion of the Project to which such Associated Community Benefit is tied, the 
Mitigation Measures and any express construction dates set forth in a Later Approval, (i) 
Developer shall have the right to develop the Project in such order and at such rate and at such 
times as Developer deems appropriate within the exercise of its sole and subjective business 
judgment, and (ii) such right is consistent with the intent, purpose and understanding of the Parties, 
and that without such right, Developer’s development of the Project would be subject to the 
uncertainties sought to be avoided by the Development Agreement Statute, Chapter 56 and this 
Agreement; provided, however, this Affordable Housing Plan requires that Phase 1 include 
affordable units built on-site, either by construction of Inclusionary Units or by 100% Affordable 
Units located on the Project Site.  Notwithstanding the foregoing, the City retains authority to 
reject any Developer request for temporary or interim Public Improvements or deferral of the 
construction of the permanent Public Improvements and can require permanent Public 
Improvements with each Development Phase.  Additionally, there are certain obligations under 
the Port Lease that allow for termination of the Port Lease if certain conditions are not met.   

Section 6.2 Real Estate Transfers.  Developer shall transfer certain real property to the 
City as generally shown on Exhibit Q.  The City shall also have the right to accept from Developer 
temporary or permanent easements, as needed, in a form approved by the applicable City Agency 
and the City Attorney, for utility lines to be owned by the City.  In addition, upon completion of 
the Public Improvements on Developer-owned property that will be owned, maintained and 
operated by the City, Developer shall transfer fee title to the underlying real property to the City 
when required under the applicable Public Improvement Agreement.  The City shall accept such 
transfers, subject to this Section 6.2.  Developer shall prepare all maps and legal descriptions as 
required to effectuate the proposed real estate transfers subject to the approval of the Director of 
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Property (and, where applicable, the Public Works Director), which shall not be unreasonably 
withheld, conditioned or delayed.  Following satisfaction of all conditions to closing, including the 
vacation and abandonment of any public rights and the relocation of any utilities in such real 
property, the City shall convey any real property to Developer, by quitclaim deed in the form 
attached as Exhibit T and Developer shall convey any real property to the City by grant deed in 
the form attached as Exhibit S.  Except as otherwise provided herein, Developer shall accept any 
City property strictly in its “as is” condition, without representation or warranty and releases the 
City from any liability relating to the condition of the Property.  Each Party shall have the right to 
perform physical, title, and other customary due diligence before accepting title to transferred land 
and shall have the right to object to the condition of the property, including the environmental 
condition, in its sole discretion.  It shall be a condition precedent to the City’s acceptance of any 
real property hereunder that the City obtain title insurance, at Developer’s sole cost, in form and 
from an issuer reasonably acceptable to the City in the amount of the fair market value of the land.  
Developer shall have the right, but not the obligation, to obtain title insurance for the real property 
that it accepts at Developer’s sole cost.  If the accepting Party objects to the condition of the real 
property, including any title exceptions, then the Parties shall meet and confer for a period of thirty 
(30) days, or such longer period as may be agreed to by the Parties, to try to reach a reasonable 
resolution.  It is the Parties’ intent that Developer shall pay all reasonable costs of remedying any 
objectionable property condition.  If the Parties are not able to reach resolution, then neither Party 
shall be required to complete the real property transfer.  As consideration for Developer 
transferring fee title to the streets within the Project Site to the City, the City shall issue to 
Developer, free of charge, Major Encroachment Permits for any historic buildings on the Project 
Site that are retained by the Project and that encroach into such City-owned streets, and Major 
Encroachment Permits for telecommunications, greywater, non-potable water system and/or other 
utilities or improvements to be owned and maintained by Developer and/or any of its successors 
or assigns and located within such City-owned streets.  For the avoidance of doubt, no Assignment 
and Assumption Agreement shall be required for the conveyance of any real property in the Project 
Site to the City and upon such conveyance this Agreement shall automatically terminate with 
respect to such property. 

ARTICLE 7 
MUTUAL OBLIGATIONS 

Section 7.1 Notice of Completion or Termination.  Within thirty (30) days after any 
termination of this Agreement in whole or in part in accordance with the terms hereof (as to all or 
any part of the Project Site, including in the event that a portion of the Project Site is required for 
a Utility Yard), the Parties agree to execute and deliver to one another a written statement 
acknowledging such termination in the form of Notice of Termination attached as Exhibit U, 
signed by the appropriate agents of the City and Developer, and record such instrument in the 
Official Records.  In addition, within thirty (30) days after Developer’s request, when one or more 
Development Phases (or any Building, Infrastructure, Parks or Open Space, Privately-Owned 
Community Improvements or Public Improvement within any Development Phase) and all of the 
Associated Community Benefits tied to such Development Phases (or component thereof) have 
been Completed, the City shall execute and deliver to Developer a written statement 
acknowledging such Completion in the form of Notice of Completion attached as Exhibit V and 
record such instrument in the Official Records.  Following the recordation of any such instrument, 
the City shall provide a conformed copy thereof to Developer and any applicable Mortgagee. 



 

40 
 

Section 7.2 General Cooperation.  The Parties agree to cooperate with one another and 
use diligent efforts to expeditiously implement the Project in accordance with the Approvals and 
this Agreement, and to undertake and complete all actions or proceedings reasonably necessary or 
appropriate to ensure that the objectives of this Agreement and the Approvals are implemented 
and to execute, with acknowledgment or affidavit if required, any and all documents and writings 
that may be necessary or proper to achieve the objectives of this Agreement and the Approvals.  
Except for ordinary administrative costs of the City and as otherwise expressly set forth herein, 
nothing in this Agreement obligates the City to spend any sums of money or incur any costs other 
than City Costs or costs that Developer reimburses through the payment of Processing Fees. 

7.2.1 Specific Actions by the City.  Except as otherwise expressly set forth herein, 
references to the City are, and shall be deemed, references to the City acting by and through the 
Planning Director (or when required by the Applicable Standards, the affected City Agencies or 
the Board of Supervisors).  The City actions and proceedings subject to this Agreement shall be 
through the Planning Department (and when required by Applicable Standards, affected City 
Agencies or the Board of Supervisors), and shall include instituting and completing proceedings 
for temporary or permanent closing, occupancy, widening, modifying or changing the grades of 
streets and other necessary modifications of the streets, the street layout and other public or private 
rights-of-way, including streetscape improvements, encroachment permits, improvement permits 
and any requirement to abandon, remove and relocate public utilities (and, when applicable, City 
utilities) as identified in the Approvals. 

7.2.2 Role of Planning Department and Public Works.  The Parties agree that the 
Planning Department will act as the City’s lead agency to facilitate coordinated City review of 
applications for Later Approvals relating to development of the Project on the Developer Property 
and that Public Works will act as the City’s lead agency, in coordination with the Port, and 
consistent with Exhibit Z, (i) to facilitate coordinated City review of applications for Later 
Approvals relating to improvements on the current right of way, future right of way and facility 
easements and (ii) for all actions subject to the Subdivision Map Act.  As such, the City shall cause 
the Planning Department and Public Works to, as applicable: (a) work with Developer to ensure 
that all such applications are technically sufficient and constitute complete applications; and (b) 
interface with City Agency staff responsible for reviewing any application under this Agreement 
to ensure that City Agency review of such applications are concurrent and that the approval process 
is expeditious, efficient and orderly and avoids redundancies, all in accordance with this 
Agreement. 

7.2.3 City Agencies’ Processing Responsibilities. 

(a) Review of Applications.  Developer will submit each application for 
Later Approvals, including Design Review Applications (including those for Parks and 
Open Spaces) and applications for the design and construction of Public Improvements, to 
the applicable lead City Agencies.  Each City Agency, including the Port, RPD, PUC, 
SFMTA, SFFD, Public Works and MOHCD, shall process expeditiously and with due 
diligence all submissions, applications and requests by Developer for Later Approvals, 
including all permits, approvals, agreements, plans and other actions that are necessary to 
implement the Project.  Each City Agency shall review submissions, applications and 
requests made to it by Developer for consistency with the Applicable Standards, and shall 
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use diligent efforts to coordinate with any other applicable City Agency and shall determine 
completeness expeditiously following (and in any event within thirty (30) days of), and 
shall provide all comments and make recommendations to Developer expeditiously 
following (and in any event within sixty (60) days of), the City Agency’s receipt of the 
complete application.  If the City Agency disapproves a submission, application or request 
and Developer subsequently resubmits such submission, application or request, the City 
Agency shall have an additional thirty (30) days for review from receipt of the resubmittal 
(which period shall include consultation with other City Agencies to the extent requested 
by the City Agency), provided that the City Agencies shall endeavor not to include any 
new comments or recommendations to the resubmittal except to the extent arising from 
matters in the resubmittal not contained in the original submission, application or request.  
This procedure shall continue until the City Agency approves the submission, application 
or request.  Without limiting the foregoing, the City agrees to use good faith efforts to 
process all Later Approvals in accordance with the time limits set forth in the Mayor’s 
Directive. 

(b) Requirements for Processing Applications.  In considering any 
application, the City Agencies (i) shall not impose requirements or conditions that are 
inconsistent or conflict with the Plan Documents or the terms and conditions of any of the 
Approvals, and (ii) shall not disapprove such application or require any revisions to such 
application based upon an item or element that conforms to and/or is consistent with the 
Plan Documents and the Approvals.  Any City Agency denial of an application shall 
include a statement of the reasons for such denial.  Developer will work collaboratively 
with the City Agencies to ensure that such application is discussed as early in the review 
process as possible and that Developer and the City Agencies act in concert with respect to 
these matters. 

Section 7.3 Permits to Enter City Property.  Subject to the rights of any third party, the 
rights of the public and the City’s reasonable agreement on the scope of the proposed work and 
insurance and security requirements, the City, acting through the Director of Property, the General 
Manager of the SFPUC, or other applicable City official, shall grant to Developer permits to enter 
City-owned property under their respective jurisdiction, substantially in the form attached as 
Exhibit W including, without limitation, provisions regarding release, waivers, and 
indemnification in keeping with the City’s standard practices, so long as the same is consistent 
with Applicable Standards, and otherwise on commercially reasonable terms, in order to permit 
Developer to enter City-owned property as necessary to construct the Project or comply with or 
implement the Approvals or other requirements in this Agreement. 

Section 7.4 Other Necessary Acts.  Each Party shall use good faith efforts to take such 
further actions as may be reasonably necessary to carry out this Agreement and the Approvals in 
accordance with the terms of this Agreement (and subject to all Laws) in order to provide and 
secure to each Party the full and complete enjoyment of its rights and privileges hereunder.  In 
their course of performance under this Agreement, the Parties shall cooperate and shall undertake 
such actions as may be reasonably necessary to implement the Project as contemplated by this 
Agreement, including such actions as may be necessary to satisfy or effectuate any applicable 
conditions precedent to the performance of the Associated Community Benefits. 
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Section 7.5 Mills Act.  At Developer’s request, Developer and the City agree to use 
good faith efforts to pursue the approval of a Mills Act contract under the California Mills Act 
(California Government Code, Article 12, Sections 50280 et seq., California Revenue and 
Taxation Code, Article 1.9, Sections 439 et seq.) for the rehabilitation of any building on the 
Project Site eligible for such contract under the California Mills Act.  The City finds that 
the approval of Mills Act contracts for the rehabilitation of the Station A and Unit 3 buildings to 
be a critical component to the viability of the preservation of these buildings, given 
their dilapidated condition.  So long as the term of any such Mills Act contract does not exceed 
twenty (20) years, the City agrees to waive any limitation under City Law regarding the tax 
assessment value of the building under San Francisco Administrative code 71.2(b), as well as the 
maximum amount of tax revenue loss that may result from any such Mills Act contract. In 
consideration for the City’s efforts to pursue the approval a Mills Act contract for Station A, 
Developer agrees to nominate Station A and the Stack as a City historic landmark under Article 
10 of the Planning Code no later than Developer’s submittal of an application for a Mills Act 
contract for Station A.  

ARTICLE 8 
PERIODIC REVIEW OF DEVELOPER’S COMPLIANCE 

Section 8.1 Annual Review.  Pursuant to Section 65865.1 of the Development 
Agreement Statute and Section 56.17 of the Administrative Code, in each case as of the Reference 
Date, at the beginning of the second week of each January following the Effective Date and until 
the Project is Complete (or earlier expiration or termination of this Agreement in accordance 
herewith) (the “Annual Review Date”), the Planning Director shall commence a review to 
ascertain whether Developer has, in good faith, complied with the Agreement.  The City’s failure 
to initiate the annual review shall not be a Default and shall not be deemed to be a waiver of any 
right to do so at the next Annual Review Date.  The Planning Director may elect to forgo an annual 
review if no significant construction work occurred on the Project Site during that year, or if such 
review is otherwise not deemed necessary.  Such election shall be provided in writing to Developer 
at Developer’s request. 

Section 8.2 Review Procedure. In conducting annual reviews of Developer’s 
compliance with this Agreement as described in Section 8.1, the Planning Director shall follow 
the process set forth in this Section 8.2. 

8.2.1 Required Information from Developer. Within sixty (60) days following 
request by the Planning Director, Developer shall provide a letter to the Planning Director 
explaining, with reasonably appropriate backup documentation, Developer’s compliance with this 
Agreement for the preceding year, including compliance with including the status of subsequent 
development applications and approvals and compliance with the requirements regarding 
Associated Community Benefits, the Housing Plan, the Workforce Agreement, the Transportation 
Plan, and the environmental mitigation measures identified in the FEIR. The Planning Director 
shall post a copy of Developer’s submittals on the Planning Department's web site.  

8.2.2 City Report.  Within forty (40) days after Developer submits such letter, the 
Planning Director shall review the information submitted by Developer and all other available 
evidence regarding Developer’s compliance with this Agreement and shall consult with applicable 
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City Agencies as appropriate.  All such available evidence, including final staff reports, shall, upon 
receipt by the City, be made available as soon as possible to Developer.  The Planning Director 
shall notify Developer in writing whether the Planning Director has determined that Developer has 
complied in good faith with the terms of this Agreement (the “City Report”) and post the City 
Report on the Planning Department’s website. If the Planning Director finds on the basis of 
substantial evidence that the Developer has not complied in good faith with the terms of this 
Agreement, then the City may pursue available rights and remedies in accordance with this 
Agreement and Chapter 56. All costs reasonably incurred by the City in accordance with this 
Section 8.2 shall be included in the City Costs, subject to the terms of this Agreement. 

8.2.3 Effect on Multiple Developers.  If Developer is more than one Person (e.g., 
if a Transfer has occurred following the Reference Date), then the annual review hereunder shall 
be conducted separately with respect to each Person that is Developer.  If Developer of the 
Infrastructure and Parks and Open Space within a Development Phase is more than one Person, 
then such Persons shall jointly submit the materials required by this Article 8 and the City review 
process shall be bundled and proceed as one with respect to such Persons.  Notwithstanding the 
foregoing, the Planning Commission, the Planning Director and the Board of Supervisors shall 
each make its determinations and take its actions separately with respect to each Developer 
pursuant to Chapter 56.  If the Planning Commission, the Planning Director or the Board of 
Supervisors terminates or modifies this Agreement or takes such other actions as may be specified 
in Chapter 56 or this Agreement in connection with a determination that any Person that is 
Developer has not complied with the terms and conditions of this Agreement, such action shall be 
effective only as to such Person.  In other words, even when the review process is bundled for 
more than one Person that is Developer as provided above, any action in connection with a 
determination of noncompliance or Default shall be made only against the noncompliant or 
Defaulting Party. 

8.2.4 Default.  The rights and powers of the City under Section 8.2 are in addition 
to, and shall not limit, the rights of the City to terminate or take other action permitted under this 
Agreement on account of a Default by Developer. 

ARTICLE 9 
ENFORCEMENT OF AGREEMENT; DEFAULT; REMEDIES 

Section 9.1 Enforcement; Third Party Beneficiaries.  As of the Reference Date, the only 
Parties to this Agreement are the City and the original Developer named in the preamble.  Except 
as expressly set forth in this Agreement (for successors, Transferees and Mortgagees), this 
Agreement is not intended, and shall not be construed, to benefit or be enforceable by any Person 
whatsoever other than Developer and the City, and there are otherwise no third-party beneficiaries 
to this Agreement. 

Section 9.2 Meet and Confer Process; Non-Binding Mediation.  Before sending a notice 
of default in accordance with Section 9.3, a Party shall first attempt to meet and confer with the 
other Party to discuss such other Party’s alleged failure to perform or fulfill its obligations under 
this Agreement and shall permit such other Party a reasonable period, but not less than ten (10) 
Business Days, to respond to or cure such alleged failure.  If the Parties cannot resolve the issue 
in ten (10) Business Days, or such longer period as may be agreed to by the Parties, then the Parties 
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shall mutually select a mediator at JAMS in the City for nonbinding mediation for a period of not 
less than thirty (30) days. The meet and confer and non-binding mediation process shall not be 
required (i) for any failure to pay amounts due and owing under this Agreement or (ii) if a delay 
in sending a notice pursuant to Section 9.3 would impair, prejudice or otherwise adversely affect 
a Party or its rights under this Agreement.  The Party asserting such failure shall request that such 
meeting and conference occur within three (3) Business Days following the request and if, despite 
the good faith efforts of the requesting Party, such meeting has not occurred within seven (7) 
Business Days of such request, then the requesting Party shall be deemed to have satisfied the 
requirements of this Section 9.2 and may proceed in accordance with the issuance of a notice of 
default in accordance with Section 9.3. 

Section 9.3 Default.  The following shall constitute a “Default” under this Agreement: 
(i) the failure to make any payment hereunder when due and such failure continues for more than 
sixty (60) days following delivery of notice that such payment was not made when due and demand 
for compliance; and (ii) the failure to perform or fulfill any other material term, provision, 
obligation or covenant of this Agreement when required and such failure continues for more than 
sixty (60) days following notice of such failure and demand for compliance.  Notwithstanding the 
foregoing, if a failure can be cured but the cure cannot reasonably be completed within sixty (60) 
days, then it shall not be considered a Default if a cure is commenced within such sixty (60) day 
period and diligently prosecuted to completion thereafter.  Any such notice given by a Party shall 
specify the nature of the alleged failure and, where appropriate, the manner in which such failure 
satisfactorily may be cured.  If before the end of the applicable cure period the failure that was the 
subject of such notice has been cured to the reasonable satisfaction of the Party that delivered such 
notice, such Party shall issue a written acknowledgement to the other Party of the cure of such 
failure.  Notwithstanding any other provision in this Agreement to the contrary, if Developer is 
more than one Person (e.g., if a Transfer has occurred following the Reference Date), then (i) there 
shall be no cross-default between such Persons and (ii) the City shall only be deemed to have 
delivered notice of failure under this Section 9.3 if the City delivers such notice in accordance 
herewith to the Developer that the City alleges has committed such failure.  Accordingly, if any 
Person that is Developer is a Defaulting Party, no other Person that is Developer shall 
automatically also be a Defaulting Party. 

Section 9.4 Remedies. 

9.4.1 Specific Performance.  Subject to, and as limited by, the provisions of 
Sections 9.4.3, 9.4.4, and 9.5, in the event of a Default, the remedies available to a Party shall 
include specific performance of this Agreement in addition to any other remedy available at law 
or in equity. 

9.4.2 Termination.  Subject to the limitation set forth in Section 9.4.4, in the event 
of a Default, the non-Defaulting Party may elect to terminate this Agreement by sending a notice 
of termination to the Defaulting Party, which notice of termination shall describe in reasonable 
detail the Default.  Any such termination shall be effective upon the date set forth in the notice of 
termination, which shall in no event be earlier than ninety (90) days following delivery of the 
notice.  Any termination initiated by the City shall require a public hearing at the Board of 
Supervisors regarding such Default and proposed termination and approval thereof by the Board 
of Supervisors prior to the effectiveness of such termination.  There are limitations on cross-
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defaults under this Agreement, and therefore if Developer is more than one Person (e.g., if a 
Transfer has occurred following the Reference Date), then any termination of this Agreement for 
Default will be limited to the Person that is Developer that sent or received the termination notice, 
together with its Affiliates (excluding any Affiliate that is Developer of a Vertical Improvement); 
provided, the foregoing will not limit the City’s right to withhold certificates of occupancy in 
accordance with Section 9.4.5.  The Party receiving the notice of termination may take legal action 
available at law or in equity if it believes the other Party’s decision to terminate was not legally 
supportable. 

9.4.3 Limited Damages.  The Parties have determined that except as set forth in 
this Section 9.4.3, (i) monetary damages are generally inappropriate, (ii) it would be extremely 
difficult and impractical to fix or determine the actual damages suffered by a Party as a result of a 
Default hereunder and (iii) equitable remedies and remedies at law, not including damages but 
including specific performance and termination, are particularly appropriate remedies for 
enforcement of this Agreement.  Consequently, Developer agrees that the City shall not be liable 
to Developer for damages under this Agreement, and the City agrees that Developer shall not be 
liable to the City for damages under this Agreement, and each covenants not to sue the other for 
or claim any damages under this Agreement and expressly waives its right to recover damages 
under this Agreement, except as follows: (a) each Party shall have the right to recover actual 
damages only (and not consequential, punitive, or special damages, each of which is hereby 
expressly waived) for the other Party’s Default for failure to pay sums to such Party as and when 
due under this Agreement, but subject to any express conditions for such payment set forth in this 
Agreement, (b) to the extent a court of competent jurisdiction determines that specific performance 
is not an available remedy with respect to an unperformed Associated Community Benefit that 
constitutes a Default, the City shall have the right to monetary damages equal to the costs that the 
City incurs or will incur to complete the Associated Community Benefit as determined by such 
court less any amounts available for collection by the City from security held by the City,  (c) each 
Party shall have the right to recover reasonable attorneys’ fees and costs as set forth in Section 9.6 
and (d) the City shall have the right to recover administrative penalties or liquidated damages if 
and only to the extent expressly stated in an Exhibit to this Agreement or in the applicable portion 
of the Municipal Code incorporated into this Agreement.  For purposes of the foregoing, (y) the 
City shall seek monetary damages only from the Defaulting Party and not from any other 
Developer or Mortgagee and (z) “actual damages” means the actual amount due and owing under 
this Agreement, with interest as provided by Law, together with such judgment collection activities 
as may be ordered by the judgment, and no additional amounts. 

9.4.4 Certain Exclusive Remedies.  The exclusive remedy: 

(a) for a Default for the failure to Complete Public Improvements for 
which Construction has Commenced shall be (i) first, an action on Adequate Security to 
the extent still available, and (ii) thereafter, if the applicable City Agency is unable to 
recover upon the Adequate Security within a reasonable time (including by causing the 
obligor under any the Adequate Security to Commence Construction and Complete such 
Public Improvement), the remedies set forth in Sections 9.4.2 and 9.4.3.  The City shall 
release any unused portion of the Adequate Security following the City’s termination under 
Section 9.4.2; and 
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(b) for a Default for the failure to pay money shall be a judgment (in 
mediation or a competent court) to pay such money (with interest as provided by Law), 
together with such costs of collection as are awarded by the judge or mediator. 

9.4.5 Remedy for Failure to Pay and for Failure to Complete Associated 
Community Benefits. The City shall not be required to process any requests for approval from 
Developer or take other actions with respect to Developer under this Agreement during any period 
in which Developer is in Default for failure to pay amounts due to the City hereunder; provided, 
however, if Developer has conveyed or transferred some but not all of the Project or a party takes 
title to Foreclosed Property constituting only a portion of the Project, and, therefore, there is more 
than one party that assumes obligations of “Developer” under this Agreement, then the City shall 
continue to process requests and take other actions as to the other portions of the Project so long 
as the applicable Developer as to those portions is not in Default for failure to pay amounts due to 
the City hereunder.  The City shall have the right to withhold a certificate of occupancy: (a) from 
Developer of a Building if such Developer is in Default of its obligation to complete any 
Associated Community Benefits that are tied to such Building, (b) from Developer of any Building 
where such Developer is an Affiliate of any Developer of any Development Phase if such 
Developer is in Default of the requirements of the Housing Plan, or (c) from Developer of any 
Building where such Developer is an Affiliate of any Developer of a Development Phase in which 
the applicable Developer is in Default of its obligation to complete any Public Improvements or 
Privately-Owned Community Improvements tied to such Development Phase and/or a Building in 
such Development Phase.  In addition, the City shall have the right to withhold any building or 
site permits or Certificates of Occupancy for Buildings from the Person that is Developer of a 
Development Phase (i.e., the “horizontal developer” of such Development Phase) and from its 
Affiliates that are Developer of any other Development Phase (i.e., the “horizontal developer” of 
any other Development Phase) if the applicable Developer is in Default of the requirements of the 
Housing Plan or the applicable Developer is in Default of its obligation to complete any Public 
Improvements or Privately-Owned Community Improvements tied to any such Development 
Phase and/or a Building in any such Development Phase.  Any such withheld certificate of 
occupancy or other Later Approval may be withheld only until the obligation has been satisfied or 
the City, in its sole discretion, determines that any applicable Developer would make significant 
and sufficient progress toward compliance with the applicable requirement following issuance of 
such certificate of occupancy or other Later Approval.  Nothing herein shall limit the ability of the 
City to withhold a certificate of occupancy from any Building in accordance with the Applicable 
Standards for failure of such Building to have access or utility service required to issue such 
certificate of occupancy in accordance with the Applicable Standards.  Each Developer 
acknowledges and agrees that the City and the City Parties shall have no liability for any Losses 
sustained by such Developer resulting from any other Developer’s failure to Complete all or any 
portion of the Associated Community Benefits and that any such failure may adversely impact 
such Developer. Nothing in the foregoing limits the City’s rights and remedies under this 
Agreement for Default if Developer fails to initiate a cure and diligently prosecute such cure to 
completion.  

Section 9.5 Time Limits; Waiver; Remedies Cumulative.  Failure by a Party to insist 
upon the strict or timely performance of any of the provisions of this Agreement by the other Party, 
irrespective of the length of time for which such failure continues, shall not constitute a waiver of 
such Party’s right to demand strict compliance by such other Party in the future.  No waiver by a 
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Party of any condition or failure of performance, including a default, shall be effective or binding 
upon such Party unless made in writing by such Party, and no such waiver shall be implied from 
any omission by a Party to take any action with respect to such failure.  No express written waiver 
shall affect any other condition, action, or inaction or cover any other period of time other than 
any condition, action, or inaction and/or period of time specified in such express waiver.  One or 
more written waivers under any provision of this Agreement shall not be deemed to be a waiver 
of any subsequent condition, action, or inaction or any other term or provision contained in this 
Agreement.  Nothing in this Agreement shall limit or waive any other right or remedy available to 
a Party to seek injunctive relief or other expedited judicial and/or administrative relief permitted 
hereunder to prevent irreparable harm. 

Section 9.6 Attorneys’ Fees.  Should legal action be brought by Developer or the City 
against the other for a Default under this Agreement or to enforce any provision herein, the 
prevailing Party in such action shall be entitled to recover its reasonable attorneys’ fees and costs 
from the non-prevailing Party.  For purposes of this Agreement, “reasonable attorneys’ fees and 
costs” means the reasonable fees and expenses of counsel to the applicable Party, which may 
include printing, duplicating and other expenses, air freight charges, hiring of experts and 
consultants and fees billed for law clerks, paralegals, librarians and others not admitted to the bar 
but performing services under the supervision of an attorney, and shall include all such reasonable 
fees and expenses incurred with respect to appeals, mediation, arbitrations and bankruptcy 
proceedings, and whether or not any action is brought with respect to the matter for which such 
fees and costs were incurred.  For the purposes of this Section 9.6, the reasonable fees of attorneys 
of the City Attorney’s Office shall be based on the fees regularly charged by private attorneys with 
the equivalent number of years of experience in the subject matter area of the law for which the 
City Attorney’s Office’s services were rendered who practice in the City in law firms with 
approximately the same number of attorneys as employed by the City Attorney’s Office. 

ARTICLE 10 
FINANCING; RIGHTS OF MORTGAGEES 

Section 10.1 Developer’s Right to Mortgage.  Nothing in this Agreement limits the right 
of Developer (or any other applicable Person) to grant a Mortgage or otherwise encumber all or 
any portion of the Project or the Project Site for the benefit of any Mortgagee.   

Section 10.2 Mortgagee Not Obligated to Construct.  Notwithstanding any of the 
provisions of this Agreement (except as set forth in this Section 10.2 and Section 10.5), a 
Mortgagee, including any Mortgagee who obtains title to the Project Site or any part thereof as a 
result of foreclosure proceedings or conveyance or other action in lieu thereof or other remedial 
action (such property, the “Foreclosed Property”), including (i) any other Person who obtains 
title to the Foreclosed Property from or through such Mortgagee and (ii) any other purchaser of 
the Foreclosed Property at foreclosure sale, shall in no way be obligated by the provisions of this 
Agreement to Commence Construction of or Complete the Project or any portion thereof or to 
provide any form of guarantee for such Commencement of Construction or Completion.  Nothing 
in this Section 10.2 or any other Section or provision of this Agreement shall be deemed or 
construed to permit or authorize any Mortgagee or any other Person to devote the Project Site or 
any part thereof to any uses other than uses consistent with this Agreement and the Approvals, and 
nothing in this Section 10.2 shall be deemed to give any Mortgagee or any other Person the right 
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to construct any improvements under this Agreement unless and until such Person assumes in 
writing Developer’s rights and obligations under this Agreement. 

Section 10.3 Copy of Notice of Default and Notice of Failure to Cure to Mortgagee.  
Whenever the City shall deliver any notice or demand to Developer with respect to any breach or 
default by Developer in its obligations under this Agreement, the City shall at the same time 
forward a copy of such notice or demand to each Mortgagee having a Mortgage on any portion of 
the Project Site owned by Developer and/or applicable to such notice or demand who has 
previously made a written request to the City therefor, at the last address of such Mortgagee 
specified by such Mortgagee in such notice.  In addition, if such breach or default remains uncured 
for the period permitted with respect thereto under this Agreement, the City shall deliver a notice 
of such failure to cure such breach or default to each such Mortgagee at such applicable address.  
A delay or failure by the City to provide such notice or demand required by this Section 10.3 shall 
extend, for the number of days until notice is given, the time allowed to the Mortgagee for cure.  
In accordance with Section 2924b of the California Civil Code, the City requests that a copy of 
any notice of default and a copy of any notice of sale under any Mortgage be mailed to the City at 
its address for notices under this Agreement.  Any Mortgagee relying on the protections set forth 
in this Article 10 shall send to the City a copy of any notice of default and notice of sale.  A 
Mortgagee may Transfer all or any part of its interest in any Mortgage without the consent of or 
notice to the City; provided, however, that the City shall have no obligations under this Agreement 
to a Mortgagee unless the City is notified of such Mortgagee. 

Section 10.4 Mortgagee’s Option to Cure Defaults.  Before or after receiving any notice 
of failure to cure referred to in Section 10.3, each Mortgagee shall have the right, at its option, to 
commence within the same period as the Developer to remedy or cause to be remedied any default, 
plus an additional period of: (i) ninety (90) days to cure a monetary default; and (ii) one hundred 
eighty (180) days to commence to cure a non-monetary default that is susceptible of cure by the 
Mortgagee without obtaining title to the applicable property provided that it thereafter diligently 
pursues such cure to completion.  If a default is not cured within the applicable cure period, the 
City nonetheless shall refrain from exercising any of its remedies with respect to such default if, 
within the Mortgagee’s applicable cure period: (a) the Mortgagee notifies the City that it intends 
to proceed with due diligence to foreclose the Mortgage or otherwise obtain title to the subject 
property; (b) the Mortgagee commences foreclosure proceedings within sixty (60) days after 
giving such notice, and thereafter diligently pursues such foreclosure to completion; and (c) after 
obtaining title, the Mortgagee diligently proceeds to cure those events of default(y) that are 
required to be cured by the Mortgagee and are susceptible of cure by the Mortgagee, and (z) of 
which the Mortgagee has been given notice by the City prior to such foreclosure.  Notwithstanding 
the foregoing, no Mortgagee shall be required to cure any default that is personal to Developer (for 
example, failure to submit required information in its possession), and the completion of a 
foreclosure and acquisition of title to the applicable property by Mortgagee shall be deemed to 
cure such default.  Any such Mortgagee or transferee of a Mortgagee who properly completes the 
improvements relating to the Project or the Project Site or applicable part thereof shall be entitled, 
upon written request made to the City, to confirmation by the City in writing that such 
improvements have been Completed in accordance herewith. 

Section 10.5 Mortgagee’s Obligations with Respect to the Project Site.  Notwithstanding 
anything to the contrary in this Agreement, no Mortgagee shall have any obligations or other 
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liabilities under this Agreement unless and until it acquires title to any Foreclosed Property and 
assumes in writing Developer’s rights and obligations under this Agreement with respect to the 
Foreclosed Property.  A Mortgagee that, by foreclosure under a Mortgage, acquires title to any 
Foreclosed Property and assumes in writing Developer’s rights and obligations under this 
Agreement shall take title subject to all of the terms and conditions of this Agreement, to the extent 
applicable to the Foreclosed Property, including any claims for payment or performance of 
obligations that are due as a condition to enjoying the benefits of this Agreement and shall have 
all of the rights and obligations of Developer under this Agreement as to the applicable Foreclosed 
Property, including completion of the Associated Community Benefits tied to the Foreclosed 
Property.  Upon the occurrence and continuation of a Default by a Mortgagee or transferee of a 
Mortgagee in the performance of any of the obligations to be performed by such Mortgagee or 
transferee pursuant to this Agreement, the City shall be afforded all its remedies for such Default 
as provided in this Agreement. 

Section 10.6 No Impairment of Mortgage.  No default by Developer under this 
Agreement shall invalidate or defeat the lien of any Mortgage.  No foreclosure of any Mortgage 
or other lien shall defeat, diminish, render invalid or unenforceable or otherwise impair 
Developer’s rights or obligations under this Agreement or constitute a default under this 
Agreement. 

Section 10.7 Cooperation.  The City shall cooperate reasonably with Developer in 
confirming or verifying the rights and obligations of any Mortgagee or potential Mortgagee 
hereunder. 

Section 10.8 Multiple Mortgages.  If at any time there is more than one Mortgage 
constituting a lien on a single portion of the Project or the Project Site or any interest therein, the 
lien with respect to such portion or interest of the Mortgagee prior in time to all others on that 
portion or interest shall be vested with the rights under this Article 10 to the exclusion of the holder 
of any other Mortgage with respect to such portion or interest; provided, however, that if the holder 
of a senior Mortgage fails to exercise the rights set forth in this Article 10, each holder of a junior 
Mortgage shall succeed to the rights set forth in this Article 10 only if the holders of all Mortgages 
senior to it have failed to exercise the rights set forth in this Article 10 and holders of junior 
Mortgages have provided written notice to the City under Section 10.3.  No failure by the senior 
Mortgagee to exercise its rights under this Article 10 and no delay in the response of any 
Mortgagee to any notice by the City shall extend any cure period or Developer’s or any 
Mortgagee’s rights under this Article 10.  For purposes of this Section 10.8, in the absence of an 
order of a court of competent jurisdiction that is served on the City, a title report prepared by a 
reputable title company licensed to do business in the State and having an office in the City, setting 
forth the order of priorities of the liens of Mortgages on real property may be relied upon by the 
City as conclusive evidence of priority. 

Section 10.9 Cured Defaults.  Upon the curing of any default by any Mortgagee within 
the time provided in this Article 10 the City’s right to pursue any remedies with respect to such 
default shall terminate. 
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ARTICLE 11 
AMENDMENT; TERMINATION; EXTENSION OF TERM 

Section 11.1 Amendment.  This Agreement may only be amended with the mutual 
written consent of the City and Developer (for the avoidance of doubt, if Developer is more than 
one Person (e.g., if a Transfer has occurred following the Reference Date), the City and any 
individual Person that is Developer may amend this Agreement to the extent applicable to such 
Developer and such Developer’s Developer Property without binding any other Developer or other 
Developer’s Developer Property); provided that any amendment to this Agreement consented to 
by the Person that is Developer of a Building on a Development Parcel must also be consented to 
by the Person that is Developer of the Development Phase that includes such Development Parcel 
(i.e., the “horizontal developer” of such Development Phase).  Any amendment to this Agreement 
that does not constitute a Material Change may be agreed to by the Planning Director on behalf of 
the City (and, to the extent it affects any rights or obligations of a City Agency, after consultation 
with such City Agency).  Any amendment that is a Material Change will require the approval of 
the Planning Director, the Planning Commission, and the Board of Supervisors (and, to the extent 
it affects any rights or obligations of a City Agency, after consultation with such City Agency).  
The determination of whether a proposed change constitutes a Material Change shall be made, on 
the City’s behalf, by the Planning Director following consultation with the City Attorney and any 
affected City Agency. 

Section 11.2 Termination on Mutual Consent  Other than upon the expiration of the Term 
and except as provided in Sections 3.16, 5.9.4, 5.13.2, 6.2, 7.3, 9.4.2, and 11.3, this Agreement 
may only be terminated as to an individual Developer and the City with the mutual written consent 
of such Developer and the City; provided, however, that any such termination of this Agreement 
by (i) the Person that is Developer of a Development Phase (i.e., the “horizontal developer” of 
such Development Phase) shall also require the written consent of any Person that is Developer of 
a Building in that Development Phase and (ii) the Person that is Developer of a Building in a 
Development Phase shall also require the written consent of the Person that is Developer of such 
Development Phase (i.e., the “horizontal developer” of such Development Phase). 

Section 11.3 Early Termination Rights.  Developer shall, upon thirty (30) days’ prior 
notice to the City, have the right, in its sole and absolute discretion, to terminate this Agreement 
in its entirety at any time prior to the date Developer Commences Construction on any portion of 
the Project Site. 

Section 11.4 Termination and Vesting.  Any termination under this Agreement shall 
concurrently effect a termination of the Approvals with respect to the terminated portion of the 
Project Site, except as to any Approval pertaining to any Infrastructure, Parks and Open Space, or 
Vertical Improvement that has Commenced Construction in reliance thereon.  In the event of any 
termination of this Agreement by Developer resulting from a Default by the City and except to the 
extent prevented by such City Default, Developer’s obligation to complete the Associated 
Community Benefits that are tied to a Building that has Commenced Construction shall continue 
(and all relevant and applicable provisions of this Agreement with respect to such obligation shall 
be deemed to be in effect as such provisions are reasonably necessary in the construction, 
interpretation, or enforcement of this Agreement as to any such surviving obligations).  The City’s 
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and Developer’s respective rights and obligations under this 0 shall survive the termination of this 
Agreement. 

Section 11.5 Amendment Exemptions.  No issuance of a Later Approval or change to the 
Project that is permitted under the Plan Documents or any Approval shall by itself require an 
amendment to this Agreement.  Upon issuance of any Later Approval or upon the making of any 
such change, such Later Approval or change shall be deemed to be incorporated automatically into 
the Project and vested under this Agreement (subject to any conditions set forth in such Later 
Approval or change). Notwithstanding the foregoing, if there is any direct conflict between the 
terms of this Agreement, on the one hand, and a Later Approval, on the other hand, then the Parties 
shall concurrently amend this Agreement (subject to all necessary approvals in accordance with 
this Agreement) in order to ensure the terms of this Agreement are consistent with such Later 
Approval.  The Planning Department and each affected City Agency shall have the right to approve 
on behalf of the City changes and updates to the Project, including the Plan Documents, and to the 
Project SUD, in each keeping with the Planning Department’s and the affected City Agency’s 
customary practices, and any such changes and updates shall not be deemed to conflict with or 
require an amendment to this Agreement or the Approvals so long as they do not constitute a 
Material Change (and, for the avoidance of doubt, are approved by Developer).  Any such change 
or update to the Plan Documents shall be approved in writing and maintained on file with the 
Planning Department.  If the Parties fail to amend this Agreement as set forth above when required 
(i.e., when there is a Material Change), then the terms of this Agreement shall prevail over any 
Later Approval that conflicts with this Agreement until so amended. 

Section 11.6 Extension Due to Legal Action or Referendum.  If any litigation is filed 
challenging this Agreement or an Approval having the direct or indirect effect of delaying this 
Agreement or any Approval (including to any CEQA determinations or any Later Approvals), 
including any challenge to the validity of this Agreement or any of its provisions, or if this 
Agreement or an Approval is suspended pending the outcome of an electoral vote on a referendum, 
then the Term and all Approvals shall be extended for the number of days equal to the period 
starting from the commencement of the litigation or the suspension (or as to Approvals, the date 
of the initial grant of such Approval) to the end of such litigation or suspension (a “Litigation 
Extension”).  The Parties shall document the start and end of a Litigation Extension in writing 
within thirty (30) days from the applicable dates. 

Section 11.7 PG&E Sub-Area.  The Parties acknowledge and agree that (i) the PG&E 
Sub-Area and the portion of the Project Site commonly known as Block 5 (collectively, the 
“PG&E Affected Area”) are not feasible to develop until PG&E determines its long-term needs 
and obtains all required approvals therefor, (ii) the Parties are not able to control the timeline for 
PG&E’s decision-making process or the receipt of the required approvals therefor and (iii) PG&E 
may, in its sole discretion, make development of some or all the PG&E Affected Area impossible.  
The foregoing facts may have the direct or indirect effect of delaying the portion of the Project 
proposed for the PG&E Affected Area.  In light of the foregoing, the Term and all Approvals with 
respect to each portion of the PG&E Affected Area shall be extended for the lesser of five (5) years 
and the number of days between the Reference Date and the date PG&E has vacated the PG&E 
Sub-Area and such portion of the PG&E Affected Area is otherwise available for development 
hereunder (and, with respect to the PG&E Sub-Area, the PG&E Sub-Area becomes subject to this 
Agreement pursuant to Section 3.13). 
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ARTICLE 12 
TRANSFER OR ASSIGNMENT; RELEASE; CONSTRUCTIVE NOTICE  

Section 12.1 Permitted Transfer of this Agreement.  At any time and from time to time, 
Developer shall have the right to convey, assign or transfer (each, a “Transfer”) all or any portion 
of its right, title and interest in and to all or part of the Project Site (the “Transferred Property”) 
to any Person (each, a “Transferee”) without the City’s consent, provided (i) that it 
contemporaneously transfers to the Transferee all of its right, title and interest under this 
Agreement with respect to the Transferred Property (excepting therefrom any rights or obligations 
retained by the transferor as set forth in the Assignment and Assumption Agreement (e.g., matters 
that may be assigned to the Management Association, as contemplated below)) and (ii) there shall 
not be more than one Person that is Developer of the Public Improvements in a Development Phase 
without the approval of the City (excluding the Transferable Infrastructure intended for completion 
with Vertical Improvements).  Nothing herein or in any Approval shall limit the rights of 
Developer to transfer to the Transferee any or all of its right, title and interest under the Approvals 
to the extent related to the Transferred Property.  Furthermore, any rights or obligations of 
Developer hereunder following Completion of the Project or any portion thereof (such as 
responsibility for operation and maintenance of any Parks and Open Space, responsibility for 
transportation demand management obligations, etc.) may be Transferred to a residential, 
commercial, or other management association (each, a “Management Association”) with the 
authority to levy fees or otherwise generate sufficient revenue to perform such obligations, and no 
such Transfer shall require the transfer of land or any other real property interests to the 
Management Association.  The City may require, in its reasonable discretion, that any sub-
Management Association be a member of the master-Management Association, to the extent 
permitted by the Applicable Standards.  A Transferee shall be deemed “Developer” under this 
Agreement to the extent of the rights, interests and obligations assigned to and assumed by such 
Transferee under the applicable Assignment and Assumption Agreement.  Notwithstanding the 
foregoing, pursuant to the Housing Plan, Developer only shall have the right to transfer the 
affordable housing obligations under Section VII of the Housing Plan subject to the prior written 
consent of the City, which consent will not be unreasonably withheld, conditioned or delayed. In 
determining the reasonableness of any consent or failure to consent, the City shall consider whether 
the proposed transferee has sufficient development experience and creditworthiness to perform the 
obligations to be transferred. Accordingly, the City may request information and documentation 
from the transferee to complete such determination. 

Section 12.2 Multiple Developers.  Notwithstanding anything to the contrary in this 
Agreement, if Developer is more than one Person (e.g., if a Transfer has occurred following the 
Reference Date), then the obligation to perform and complete the Associated Community Benefits 
tied to a Development Phase and/or Building shall be either (i) the sole responsibility of the 
applicable Transferee (i.e., the Person that is the Developer for the Development Phase and/or 
Building) or (ii) the sole responsibility of its predecessor (e.g., a Person that was Developer as set 
forth in a Development Phase Approval and subsequently Transferred the Development Phase 
and/or applicable Development Parcel to such Transferee).  For the avoidance of doubt, each 
Developer must, on its own, satisfy the requirements of the Workforce Agreement as applied to its 
portion of the Project.  Each Person that is a Developer must coordinate with one another on the 
housing data tables and maps as set forth in the Housing Plan.  Nothing herein shall entitle any 
Person that is Developer to enforce this Agreement against any other Person that is Developer.  
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Section 12.3 Notice of Transfer.  Developer shall provide not less than ten (10) Business 
Days’ notice to the City before any anticipated Transfer of its interests, rights and obligations under 
this Agreement, together with the anticipated final assignment and assumption agreement for that 
Transfer (the “Assignment and Assumption Agreement”).  The Assignment and Assumption 
Agreement shall be in recordable form, in substantially the form attached as Exhibit X (including 
the indemnifications, the agreement and covenant not to challenge the enforceability of this 
Agreement and not to sue the City for disputes between Developer and any Transferee).  Without 
limiting Developer’s rights to its rights of Transfer as set forth herein without the City’s consent, 
the final Assignment and Assumption Agreement for a Transfer shall be subject to the review of 
the Planning Director to confirm that such Assignment and Assumption Agreement meets the 
requirements of this Agreement (including that all applicable Associated Community Benefits 
have been assigned to the Transferee or retained by the transferor) and, if there are any material 
changes to the form attached as Exhibit X, that the Planning Director approves such changes.  The 
Planning Director shall grant (through execution of the provided Assignment and Assumption 
Agreement in the space provided therefor and delivery of same to the Developer that provided 
same) or withhold confirmation (or approval of any such material changes) within ten (10) 
Business Days after the Planning Director’s receipt of the Assignment and Assumption 
Agreement.  Failure to grant or withhold such confirmation (or approval) in accordance with the 
foregoing within such period shall be deemed confirmation (or approval), provided that Developer 
shall have first provided notice of such failure and a three (3) Business Day opportunity to cure 
and such notice shall prominently indicate that failure to act shall be deemed to be confirmation 
(or approval). 

Section 12.4 Release of Liability.  Upon execution and delivery of any Assignment and 
Assumption Agreement (following the City’s confirmation (or approval) or deemed confirmation 
(or approval) pursuant to Section 12.3), the assignor thereunder shall be automatically released 
from any liability or obligation under this Agreement to the extent Transferred under the applicable 
Assignment and Assumption Agreement. 

Section 12.5 Responsibility for Performance.  The City is entitled to enforce each and 
every obligation assumed by each Transferee pursuant to the applicable Assignment and 
Assumption Agreement directly against such Transferee as if the Transferee were an original 
signatory to this Agreement with respect to such obligation.  Accordingly, in any action by the 
City against a Transferee to enforce an obligation assumed by the Transferee, the Transferee shall 
not assert as a defense against the City’s enforcement of performance of such obligation that such 
obligation (i) is attributable to another Developer’s breach of any duty or obligation to the 
Transferee arising out of the Transfer or the Assignment and Assumption Agreement or any other 
agreement or transaction between such other Developer and the Transferee, including any 
obligation retained by a transferring Developer to complete affordable housing or parks within the 
applicable Development Phase, or (ii) relates to the period before the Transfer.  The foregoing 
notwithstanding, the Parties acknowledge and agree that a failure to complete a Mitigation 
Measure, affordable housing, or certain Parks and Open Spaces may, if not completed, delay or 
prevent a different party’s ability to start or complete a specific Building or improvement under 
this Agreement if and to the extent the completion of the Mitigation Measure, the affordable 
housing, or the completion of the Parks and Open Spaces is a condition to the other party’s right 
to proceed, as specifically described in the Mitigation Measure, the Housing Plan and the Phasing 
Plan, and each Person that is Developer hereunder assumes this risk. 
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Section 12.6 Constructive Notice.  Every Person that now or hereafter owns or acquires 
any right, title or interest in or to any portion of the Project Site is, and shall be, constructively 
deemed to have consented to every provision contained herein, whether or not any reference to 
this Agreement is contained in the instrument by which such Person acquires an interest in the 
Project Site.  Every Person that now or hereafter owns or acquires any right, title, or interest in or 
to any portion of the Project Site and undertakes any development activities at the Project Site, is, 
and shall be, constructively deemed to have consented to, and is obligated by all of, the terms and 
conditions of this Agreement (as such terms and conditions apply to the Project Site or applicable 
portion thereof), whether or not any reference to this Agreement is contained in the instrument by 
which such Person acquires an interest in the Project Site. 

Section 12.7 Rights of Developer.  The provisions in this Article 12 shall not be deemed 
to prohibit or otherwise restrict Developer from (i) granting easements, leases, subleases, licenses 
or permits to facilitate the development, operation and use of the Project Site in whole or in part, 
(ii) encumbering the Project Site or any portion of the improvements thereon by any Mortgage, 
(iii) granting an occupancy leasehold interest in portions of the Project Site, (iv) entering into a 
joint venture agreement or similar partnership agreement to fulfill its obligations under this 
Agreement, (v) selling or transferring all or a portion of any interest in the Project Site pursuant to 
a foreclosure, the exercise of a power of sale, conveyance in lieu of foreclosure or other remedial 
action in connection with a Mortgage, or (vi) selling a residential unit in the Project to a member 
of the homebuying public, and no such action shall constitute a Transfer hereunder or require an 
Assignment and Assumption Agreement or any consent of the City and the transferee, beneficiary 
or other applicable Person under any such instrument shall not be deemed a successor to Developer 
or a Transferee (but, for the avoidance of doubt, will be subject to the CC&Rs and the affordability 
and other restrictions contained in documents recorded against the unit as provided therein, to the 
extent applicable). 

ARTICLE 13 
REPRESENTATIONS AND WARRANTIES 

Section 13.1 Developer Representations and Warranties.  Developer makes the following 
representations and warranties to the City as of the Reference Date: 

13.1.1 Interest of Developer; Due Organization and Standing.  Developer is the fee 
owner of the Developer Property.  Developer is a Delaware limited liability company, duly 
organized and validly existing and in good standing under the Laws of the State of Delaware.  
Developer has all requisite power to own the Developer Property and authority to conduct its 
business as presently conducted.  There is no Mortgage, existing lien or encumbrance recorded 
against the Developer Property that, upon foreclosure or the exercise of remedies, would permit 
the beneficiary of the Mortgage, lien or encumbrance to eliminate or wipe out the obligations set 
forth in this Agreement that run with the Developer Property. 

13.1.2 No Inability to Perform; Valid Execution.  Developer is not a party to any 
other agreement that could reasonably be expected to conflict with Developer’s obligations under 
this Agreement, and Developer has no knowledge of any inability to perform its obligations under 
this Agreement.  The execution and delivery of this Agreement by Developer have been duly and 
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validly authorized by all necessary action.  This Agreement is a legal, valid, and binding obligation 
of Developer, enforceable against Developer in accordance with its terms. 

Section 13.2 No Bankruptcy.  Developer has neither filed nor is the subject of any filing 
of a petition under Federal bankruptcy Laws, any Federal or State insolvency Laws or Laws for 
composition of indebtedness or for the reorganization of debtors, and, to the best of Developer’s 
knowledge, no such filing is threatened in writing. 

ARTICLE 14 
MISCELLANEOUS PROVISIONS 

Section 14.1 Entire Agreement.  This Agreement, including the preamble, Recitals and 
Exhibits, and the agreements between the Parties specifically referenced in this Agreement, 
constitutes the entire agreement between the Parties with respect to the subject matter contained 
herein.  Prior drafts of this Agreement and changes from those drafts to the executed version of 
this Agreement shall not be introduced as evidence in any litigation or other dispute resolution 
proceeding by the Parties or any other Person, and no court or other body shall consider such drafts 
or changes in interpreting this Agreement.  That certain Memorandum of Understanding between 
Developer and OEWD, dated as of May 1, 2016, is terminated as of the Effective Date and shall 
be of no further force and effect.  

Section 14.2 Incorporation of Exhibits.  Except for the Initial Approvals, which are listed 
in Exhibit B solely for the convenience of the Parties, each Exhibit to this Agreement is 
incorporated herein and made a part hereof as if set forth in full.  Each reference to an Exhibit in 
this Agreement shall mean that Exhibit as it may be updated or amended from time to time in 
accordance with the terms of this Agreement.  

Section 14.3 Binding Covenants; Run with the Land.  Pursuant to Section 65868 of the 
Development Agreement Statute, from and after recordation of this Agreement in the Official 
Records, all of the provisions, agreements, rights, powers, standards, terms, covenants, and 
obligations contained in this Agreement shall be binding upon the Parties and, subject to the 
provisions of this Agreement, including Article 12, their respective heirs, successors (by merger, 
consolidation, or otherwise) and assigns and all Persons acquiring the Project Site, any lot, parcel 
or any portion thereof, or any interest therein, whether by sale, operation of Law or in any manner 
whatsoever, and shall inure to the benefit of the Parties and such heirs, successors, assigns and 
Persons.  Subject to the provisions of this Agreement, including Article 12, all provisions of this 
Agreement shall be enforceable during the Term as equitable servitudes and constitute covenants 
and benefits running with the land pursuant to Law, including California Civil Code Section 1468. 

Section 14.4 Applicable Law and Venue.  This Agreement has been executed and 
delivered in and shall be interpreted, construed, and enforced in accordance with the Laws of the 
State of California.  Venue for any proceeding related to this Agreement shall be solely in courts 
located in the City.  Each Party hereby consents to the jurisdiction of the State or Federal courts 
located in the City.  Each Party hereby expressly waives any and all rights that it may have to make 
any objections based on jurisdiction or venue to any suit brought to enforce this Agreement in 
accordance with the foregoing provisions. 
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Section 14.5 Construction of Agreement.  The Parties have mutually negotiated the terms 
and conditions of this Agreement, and its terms and provisions have been reviewed and revised by 
legal counsel for both the City and Developer.  Accordingly, no presumption or rule that 
ambiguities shall be construed against the drafting Party shall apply to the interpretation or 
enforcement of this Agreement.  Therefore, each Party waives the effect of section 1654 of the 
California Civil Code, which interprets uncertainties in a contract against the party that drafted the 
contract.  Language in this Agreement shall be construed as a whole and in accordance with its 
true meaning.  Each reference in this Agreement to this Agreement, the other Plan Documents or 
any of the Approvals shall be deemed to refer to this Agreement, the other Plan Documents or the 
Approvals as amended from time to time pursuant to the provisions of this Agreement, whether or 
not the particular reference refers to such possible amendment.  In the event of a conflict between 
the provisions of this Agreement and Chapter 56, the provisions of this Agreement shall govern 
and control.  Wherever in this Agreement the context requires, references to the masculine shall 
be deemed to include the feminine and the neuter and vice-versa, and references to the singular 
shall be deemed to include the plural and vice versa.  Unless otherwise specified, whenever in this 
Agreement, including its Exhibits, reference is made to any Recital, Article, Section, Exhibit, 
Schedule or defined term, the reference shall be deemed to refer to the Recital, Article, Section, 
Exhibit, Schedule or defined term of this Agreement.  Any reference in this Agreement to a Recital, 
an Article or a Section includes all subsections and subparagraphs of that Recital, Article or 
Section.  Section and other headings and the names of defined terms in this Agreement are for the 
purpose of convenience of reference only and are not intended to, nor shall they, modify or be used 
to interpret the provisions of this Agreement.  Except as otherwise explicitly provided herein, the 
use in this Agreement of the words “including”, “such as” or words of similar import when 
accompanying any general term, statement or matter shall not be construed to limit such term, 
statement or matter to such specific terms, statements or matters.  In the event of a conflict between 
the Recitals and the remaining provisions of this Agreement, the remaining provisions shall 
prevail.  Statements and calculations in this Agreement beginning with the words “for example” 
or words of similar import are included for the convenience of the Parties only, and in the event of 
a conflict between such statements or calculations and the remaining provisions of this Agreement, 
the remaining provisions shall prevail.  Words such as “herein”, “hereinafter”, “hereof,” “hereby” 
and “hereunder” and the words of like import refer to this Agreement, unless the context requires 
otherwise.  Unless the context otherwise specifically provides, the term “or” shall not be exclusive 
and means “or, and, or both”. 

Section 14.6 Project Is a Private Undertaking; No Joint Venture or Partnership.  The 
development proposed to be undertaken by Developer on the Project Site is a private development.  
Without limiting the City’s obligations to Developer hereunder, the City has no interest in, 
responsibility for or duty to third parties concerning any of the improvements within the Project 
Site.  Developer shall exercise full dominion and control over the Developer Property, subject only 
to the limitations and obligations of the Parties contained in this Agreement.  Nothing contained 
in this Agreement, or in any document executed in connection with this Agreement, shall be 
construed as creating a joint venture or partnership between the City and Developer.  Neither Party 
is acting as the agent of the other Party in any respect hereunder.  Developer is not a state or 
governmental actor with respect to any activity conducted by Developer hereunder.  If there is 
more than one Person that comprises any Person that is Developer, the obligations and liabilities 
under this Agreement imposed on each such Person shall be joint and several (i.e., if more than 
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one Person executes an Assignment and Assumption Agreement as Developer of Transferred 
Property, then the liability of such Persons shall be joint and several with respect thereto). 

Section 14.7 Recordation.  Pursuant to the Development Agreement Statute and Chapter 
56, the Clerk of the Board of Supervisors shall have a copy of this Agreement and any amendment 
hereto recorded in the Official Records within ten (10) days after the Effective Date or the effective 
date of such amendment, as applicable, with recording fees (if any) to be borne by Developer. 

Section 14.8 Survival.  Following expiration of the Term, this Agreement shall be 
deemed terminated and of no further force and effect, except for any provision that, by its express 
terms, survives the expiration or termination of this Agreement.  The rights and obligations under 
the Financing Plan or under any Acquisition Agreement (as defined in the Financing Plan), 
including Developer’s right to receive reimbursements, are intended to survive the expiration or 
termination of the Financing Plan or Acquisition Agreement, as applicable. 

Section 14.9 Signature in Counterparts.  This Agreement may be executed in duplicate 
counterpart originals, each of which is deemed to be an original, and all of which when taken 
together shall constitute one and the same instrument. 

Section 14.10 Notices.  Any notice or communication required or authorized by this 
Agreement (as, for example, where a Party is permitted or required to “notify” the other, but not 
including communications made in any meet and confer or similar oral communication 
contemplated hereunder) shall be in writing and may be delivered personally, by registered mail, 
return receipt requested, or by reputable air or ground courier service.  Notice, whether given by 
personal delivery, registered mail or courier service, shall be deemed to have been given and 
received upon the actual receipt by any of the addressees designated below as the person to whom 
notices are to be sent.  Any notice delivered by the City to the Person that is Developer of a 
Building on a Development Parcel, and any notice delivered by such a Developer to the City, shall 
be contemporaneously delivered to the Person that is Developer of the Development Phase that 
includes such Development Parcel (i.e., the “horizontal developer” of such Development Phase).  
Any Party may at any time, upon notice to each other applicable Party, designate any other person 
or address in substitution of the person or address to which such notice or communication shall be 
given.  Such notices or communications shall, subject to the foregoing, be given to the Parties at 
their addresses set forth below: 

To the City: 

 
San Francisco Planning Department 
1650 Mission Street, Suite 400 
San Francisco, California 94102 
Attn: Rich Hillis, Director of Planning 

with a copy to: 

Dennis J. Herrera, Esq. 
City Attorney 
City Hall, Room 234 
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1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102 
Attn: Real Estate/Finance, Potrero Power Plant Project 

To Developer: 

California Barrel Company LLC 
c/o Associate Capital 
420 23rd Street 
San Francisco, California 94107 
Attn: Project Director, Potrero Power Plant Project 

with copies to: 

J. Abrams Law, P.C. 
One Maritime Plaza, Suite 1900 
San Francisco, California 94111 
Attn: Jim Abrams, Esq. 

and 

Paul Hastings LLP 
101 California Street, 48th Floor 
San Francisco, CA 94111 
Attn: David Hamsher, Esq. 

Section 14.11 Limitations on Actions.  Pursuant to Section 56.19 of the Administrative 
Code, any decision of the Board of Supervisors made pursuant to Chapter 56 shall be final.  Any 
court action or proceeding to attack, review, set aside, void, or annul any decision by the Board of 
Supervisors shall be commenced within ninety (90) days after such decision is final and effective.  
Any court action or proceeding to attack, review, set aside, void or annul any decision by (i) the 
Planning Director made pursuant to Administrative Code Section 56.15(d)(3) or (ii) the Planning 
Commission made pursuant to Administrative Code Section 56.17(e) shall be commenced within 
ninety (90) days after such decision is final and effective. 

Section 14.12 Severability.  Except as is otherwise specifically provided for in Section 5.7, 
if any term, provision, covenant, or condition of this Agreement is held by a court of competent 
jurisdiction to be invalid, void, or unenforceable, the remaining provisions of this Agreement shall 
continue in full force and effect, except to the extent that enforcement of the remaining provisions 
of this Agreement would be unreasonable or grossly inequitable under all the circumstances or 
would frustrate the fundamental purpose of this Agreement. 

Section 14.13 MacBride Principles.  The City urges companies doing business in Northern 
Ireland to move toward resolving employment inequities and encourages them to abide by the 
MacBride Principles as expressed in Administrative Code Section 12F.1 et seq.  The City also 
urges San Francisco companies to do business with corporations that abide by the MacBride 
Principles.  Developer acknowledges that it has read and understands the above statement of the 
City concerning doing business in Northern Ireland. 
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Section 14.14 Tropical Hardwood and Virgin Redwood.  The City urges companies not to 
import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood, or virgin redwood wood product, except as expressly permitted by the 
application of Sections 802(b) and 803(b) of the San Francisco Environment Code. 

Section 14.15 Sunshine.  Developer understands and agrees that, except as otherwise 
provided therein, under the City’s Sunshine Ordinance (Administrative Code, Chapter 67) and the 
California Public Records Act (California Government Code Section 250 et seq.), this Agreement 
and any and all records, information and materials submitted to the City hereunder may be public 
records subject to public disclosure upon request.  Developer may mark or designate as 
confidential, or otherwise request to be kept confidential, materials that Developer submits to the 
City that Developer in good faith believes are or contain trade secrets or proprietary information 
protected from disclosure under the Sunshine Ordinance and other Laws, and the City shall 
maintain the confidentiality of such materials.  When a City official or employee receives a request 
for any such materials, the City may request further evidence or explanation from Developer.  
Notwithstanding the foregoing, to the extent that the City determines that the information in such 
materials does not constitute a trade secret or proprietary or other information protected from 
disclosure, the City shall notify Developer of that conclusion and that such information will be 
released by a specified date in order to provide Developer an opportunity to obtain a court order 
prohibiting disclosure. 

Section 14.16 Conflict of Interest.  Through its execution of this Agreement, Developer 
acknowledges that it is familiar with the provisions of Section 15.103 of the City’s Charter, Article 
III, Chapter 2 of the City’s Campaign and Governmental Conduct Code, and Section 87100 et seq. 
and Section 1090 et seq. of the California Government Code, and certifies that it does not know of 
any facts that constitute a violation of such provisions and agrees that it will promptly thereafter 
notify the City if it becomes aware of any such fact during the Term. 

Section 14.17 Notification of Limitations on Contributions.  Through its execution of this 
Agreement, Developer acknowledges that it is familiar with Section 1.126 of the City’s Campaign 
and Governmental Conduct Code, which prohibits any Person that contracts with the City, 
whenever such transaction would require approval by a City elective officer or the board on which 
that City elective officer serves, from making any campaign contribution to the officer at any time 
from the commencement of negotiations for the contract until three (3) months after the date the 
contract is approved by the City elective officer or the board on which that City elective officer 
serves.  San Francisco Ethics Commission Regulation 1.126-1 provides that negotiations are 
commenced when a prospective contractor first communicates with a City officer or employee 
about the possibility of obtaining a specific contract.  This communication may occur in person, 
by telephone or in writing, and may be initiated by the prospective contractor or a City officer or 
employee.  Negotiations are completed when a contract is finalized and signed by the City and the 
contractor.  Negotiations are terminated when the City and/or the prospective contractor end the 
negotiation process before a final decision is made to award the contract. 

Section 14.18 Non-Liability of City Officials and Others.  Notwithstanding anything to 
the contrary in this Agreement, no individual board member, director, commissioner, officer, 
employee, official or agent of City or any City Agency shall be personally liable to Developer or 
its successors and assigns in the event of any default by the City or for any obligation under this 
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Agreement, including any amount that may become due to Developer or its successors and assigns 
under this Agreement. 

Section 14.19 Non-Liability of Developer Officers and Others.  Notwithstanding anything 
to the contrary in this Agreement, no direct or indirect partner, member or shareholder of 
Developer or of any Affiliate of Developer nor any of its or their respective officers, directors, 
officials, individual board members, agents or employees (or of their successors or assigns) shall 
be personally liable to the City or its successors and assigns in the event of any default by 
Developer or for any obligation under this Agreement, including any amount that may become due 
to the City or its successors and assigns under this Agreement. 

Section 14.20 Time.  Time is of the essence with respect to each provision of this 
Agreement in which time is a factor.  References to time shall be to the local time in the City on 
the applicable day.  References in this Agreement to days, months and quarters shall be to calendar 
days, months and quarters, respectively, unless otherwise specified, provided that if the last day of 
any period to give notice, reply to a notice, meet a deadline or to undertake any other action occurs 
on a day that is not a Business Day, then the last day for giving the notice, replying to the notice, 
meeting the deadline or undertake the action shall be the next succeeding Business Day, or if such 
requirement is to give notice before a certain date, then the last day shall be the next succeeding 
Business Day.  Where a date for performance is referred to as a month without reference to a 
specific day in such month, or a year without reference to a specific month in such year, then such 
date shall be deemed to be the last Business Day in such month or year, as applicable. 

Section 14.21 Approvals and Consents.  As used herein, the words “approve”, “consent” 
and words of similar import and any variations thereof refer to the prior written consent of the 
applicable Party or other Person, including the approval of applications by City Agencies.  
Whenever any approval or consent is required or permitted to be given by a Party hereunder, it 
shall not be unreasonably withheld, conditioned or delayed unless the approval or consent is 
explicitly stated in this Agreement to be within the “sole discretion” (or words of similar import) 
of such Party.  The reasons for failing to grant approval or consent, or for giving a conditional 
approval or consent, shall be stated in reasonable detail in writing.  Approval or consent by a Party 
to or of any act or request by the other Party shall not be deemed to waive or render unnecessary 
approval or consent to or of any similar or subsequent acts or requests.  Unless otherwise provided 
in this Agreement, whenever approval, consent or any other action is required by the Planning 
Commission or the Board of Supervisors, the City shall upon the request of Developer submit such 
matter to the Planning Commission or the Board of Supervisors, whichever is applicable, at the 
next regularly-scheduled meeting thereof for which an agenda has not yet been finalized and for 
which the City can prepare and submit a staff report in keeping with the City’s standard practices.  
Unless otherwise provided in this Agreement, approvals, consents or other actions of the City shall 
be given or undertaken, as applicable, by the Planning Director. 

Section 14.22 Extensions of Time. 

14.22.1 The City or Developer may extend the time for the performance of any term, 
covenant or condition of this Agreement by a Party owing performance to the extending Party, or 
permit the curing of any related default, upon such terms and conditions as it determines 
appropriate. 
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14.22.2 The Parties may extend the time for performance by any of them of any 
term, covenant or condition of this Agreement by a written instrument signed by authorized 
representatives of such Parties without the execution of a formal recorded amendment to this 
Agreement, and any such written instrument shall have the same force and effect and impart the 
same notice to third-parties as a formal recorded amendment to this Agreement. 

Section 14.23 Effect on Other Party’s Obligation.  If Developer’s or the City’s 
performance is excused or the time for its performance is extended under any extension of time 
permitted in this Agreement, the performance of the other Party that is conditioned on such excused 
or extended performance is excused or extended to the same extent. 

Section 14.24 Use of Public Improvements Before Acceptance.  The Parties acknowledge 
and agree that Developer shall not be obligated to allow use of any Public Improvements by any 
Person, including the City or any City Agency, before the acceptance of such Public Improvements 
by the City. The Developer and the City may elect to use such unaccepted Public Improvements, 
subject to a written agreement with the City, which shall not be unreasonably withheld or 
conditioned.  

Section 14.25 Boundary Adjustments.  The Parties acknowledge that as development of 
the Project Site advances, the description of parcels of real property comprising the Project Site 
may require further refinements, which may require minor boundary adjustments between or 
among them. The Parties agree to cooperate in effecting any such boundary adjustments required, 
consistent with this Agreement.  

Section 14.26 Correction of Technical Errors.  If by reason of inadvertence, and contrary 
to the intention of Developer and the City, errors are made in this Agreement in the identification 
or characterization of any title exception, in a legal description or the reference to or within any 
Exhibit with respect to a legal description, in the boundaries of any parcel (provided such boundary 
adjustments are relatively minor and do not result in a material change as determined by the City’s 
counsel), in any map or drawing that is an Exhibit, or in the typing of this Agreement or any of its 
Exhibits, Developer and the City by mutual agreement may correct such error by memorandum 
executed by both of them and replacing the appropriate pages of this Agreement, and no such 
memorandum or page replacement shall be deemed an amendment of this Agreement. 

Section 14.27 Dogpatch Neighborhood.  City and Developer acknowledge that the Project 
Site is located in the Dogpatch neighborhood. Developer shall acknowledge the Project’s 
association with the Dogpatch neighborhood in its promotional materials for the Project and may 
name or otherwise refer to the Project as the Dogpatch Power Station Mixed-Use Development 
Project in any applications for Later Approvals.  

Section 14.28 Station A Vibration Monitoring.  Prior to any controlled blasting, pile 
driving, or use of vibratory construction equipment on the Project Site, Developer shall engage a 
historic architect or qualified historic preservation professional and a qualified acoustical/vibration 
consultant or structural engineer to undertake a pre-construction survey of Station A to document 
Station A’s condition. Based on the condition of Station A, a structural engineer or other qualified 
entity shall establish a maximum vibration level that shall not be exceeded during construction of 
the Project. The qualified consultant shall conduct regular periodic inspections of Station A 
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throughout the duration of vibration-inducing construction when it occurs within 80 feet of the 
building.  Should vibration levels be observed in excess of the established maximum vibration 
level or should damage to any part of the walls of Station A to be retained by the Project under the 
Design for Development occur, construction shall be halted and alternative construction 
techniques put in practice, to the extent feasible. For example, smaller, lighter equipment might be 
able to be used or pre-drilled piles could be substituted for driven piles, if soil conditions allow.  



 

 

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the 
Effective Date. 

CITY: 
 
CITY AND COUNTY OF SAN 
FRANCISCO,  
a municipal corporation 

By: ______________________________ 
Rich Hillis 
Director of Planning 

Approved on ______, 2020 
Board of Supervisors Ordinance No. _____ 

Approved: 

By: ______________________________ 
Naomi Kelly, City Administrator 

By: ______________________________ 
Alaric Degrafinried, Acting Director 
of Public Works 

Approved as to form: 

DENNIS J. HERRERA, City Attorney 
 
 

By:
_______________________________
_ 
Heidi J. Gewertz, Deputy City 
Attorney 

DEVELOPER: 

CALIFORNIA BARREL COMPANY LLC, 
a Delaware limited liability company 
 
By:     
Name:      
Title:      

  



 

 

FORM OF JOINDER UNDER SECTION 3.13 

RECORDING REQUESTED BY 
 
CLERK OF THE BOARD OF SUPERVISORS 
 
OF THE CITY AND COUNTY OF SAN FRANCISCO 
 
(Exempt from Recording Fees 
Pursuant to Government Code 
Section 27383) 
 
AND WHEN RECORDED MAIL TO: 

Angela Calvillo 
Clerk of the Board of Supervisors 
City Hall, Room 244 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

JOINDER 

[•], a [•] (“Subject Owner”), is the fee owner of the PG&E Sub-Area [or portion thereof described 
on Exhibit 1 hereto] (the “Subject Property”), and hereby joins in the Development Agreement 
(as amended and may be further amended from time to time in accordance with the terms thereof, 
the “DA”) to which this joinder is attached and accordingly as of the date of recordation of this 
joinder is “Developer” under the DA with respect to the Subject Property and the Subject Property 
constitutes “Developer Property” under the DA with respect to Subject Owner.  Subject Owner 
acknowledges and agrees hereby that it is subject to and bound by the DA with respect to the 
Subject Property as of the date of recordation of this joinder.  Subject Owner shall record this 
joinder in the Official Records promptly following the execution of this joinder by PG&E.  
Capitalized terms used but not otherwise defined in this joinder shall have the meanings ascribed 
to them in the DA. 

[Signatures appear on following page] 

  



 

 

SUBJECT OWNER: 

[•], 
a [•] 

By: __________________ 
Name: __________________ 
Title: __________________ 

 
 



 

 

CONSENT TO DEVELOPMENT AGREEMENT 
San Francisco Municipal Transportation Agency 

The SFMTA has reviewed the Development Agreement to which this Consent to 
Development Agreement (this “SFMTA Consent”) is attached.  Except as otherwise defined in 
this SFMTA Consent, initially capitalized terms have the meanings given in the Development 
Agreement to which this SFMTA Consent is attached (as amended from time to time in accordance 
therewith, the “Development Agreement”). 

By executing this SFMTA Consent, the undersigned confirms the following: 

1. The SFMTA Board of Directors, after considering at a duly noticed public 
hearing the CEQA Findings for the Project, including the Statement of Overriding 
Considerations, the MMRP and the transportation-related Mitigation Measures and 
improvement measures, consented to and agreed to be bound by this Development 
Agreement as it relates to matters under SFMTA jurisdiction, and delegated to the Director 
of Transportation or his designee any future SFMTA approvals under this Development 
Agreement, subject to Applicable Laws, including the City Charter. 

2. The SFMTA also agrees to the following: 

(i)  SFMTA will review and approve the SFMTA Infrastructure 
described in the Infrastructure Plan, subject to Developer satisfying 
SFMTA’s requirements and the transportation-related Mitigation Measures 
and improvement measures for design, construction, testing, performance, 
training, documentation, warranties and guarantees that are consistent with 
the Applicable Standards; 

(ii) Approved Mitigation Measure [add mitigation measures here that 
require SFMTA approval] which [provide text of measures]; 

 (iii) concurred with all of the transportation-related Mitigation Measures 
in the EIR; 

(iv) approved the Transportation Plan (Exhibit I), including (A) payment of 
the Transportation Fee and directed the Director of Transportation to administer 
and direct the allocation and use of Transportation Fees consistent with Exhibit I; 
(B) the TDM Plan, attached to the Transportation Plan Exhibit I and found that the 
TDM Plan meets the requirements of Mitigation Measure M-TR-5; (C) the 
Developer’s exclusion of the Project from the Residential Parking Permit program 
eligibility (D) the Developer’s provision and maintenance of an SFMTA Employee 
Restroom; and the (E) the Developer’s provision and maintenance of an SFMTA 
bus shelter. 

3.   The SMTA Board of Directors also authorizes SFMTA staff to take any measures 
reasonably necessary to assist the City in implementing the Development Agreement in 
accordance with SFMTA Resolution No. ______, including the Transportation Exhibit and 
Transportation-related Mitigation Measures;  



 

 

By executing this SFMTA Consent, the SFMTA does not intend to in any way limit, waive 
or delegate the exclusive authority of the SFMTA as set forth in Article VIIIA of the City’s Charter. 

CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation, acting by and through the 
SAN FRANCISCO MUNICIPAL 
TRANSPORTATION AGENCY 
 
 

By: _____________________________ 
 
Jeffrey Tumlin, Director of Transportation 

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

By: _____________________________ 
 
Susan Cleveland-Knowles   
Deputy City Attorney 

  



 

 

CONSENT TO DEVELOPMENT AGREEMENT 
San Francisco Public Utilities Commission 

The Public Utilities Commission of the City and County of San Francisco (the “SFPUC”) 
has reviewed the Development Agreement to which this Consent to Development Agreement (this 
“SFPUC Consent”) is attached.  Except as otherwise defined in this SFPUC Consent, initially 
capitalized terms have the meanings given in the Development Agreement to which this SFPUC 
Consent is attached (as amended from time to time in accordance therewith, the “Development 
Agreement”). 

By executing this SFPUC Consent, the undersigned confirms that the SFPUC, after 
considering at a duly noticed public hearing the Development Agreement, the Infrastructure Plan, 
the CEQA Findings, including the Statement of Overriding Considerations and the Mitigation 
Monitoring and Reporting Program, and utility-related Mitigation Measures, consented to: 

1. The Development Agreement as it relates to matters under SFPUC 
jurisdiction, including the Infrastructure Plan (Exhibit G) and the SFPUC-related 
Mitigation Measures.   

2. Subject to Developer satisfying the SFPUC’s requirements for construction, 
operation and maintenance that are consistent with the Applicable Standards and the plans 
and specifications approved by the SFPUC in accordance with the terms of the 
Development Agreement, and meeting the SFPUC-related Mitigation Measures, the 
SFPUC’s accepting and then, subject to appropriation, operating and maintaining SFPUC-
related infrastructure. 

3. Delegating to the SFPUC General Manager any Later Approvals of the 
SFPUC under the Development Agreement. 

CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation, acting by and through the 
SAN FRANCISCO PUBLIC UTILITY 
COMMISSION 
 
 

By:  _____________________________ 
 
Harlan Kelly, General Manager 

  



 

 

CONSENT TO DEVELOPMENT AGREEMENT 
Port Commission 

The Port Commission of the City and County of San Francisco (the “Port Commission”) 
has reviewed the Development Agreement to which this Consent to Development Agreement (this 
“Port Consent”) is attached.  Except as otherwise defined in this Port Consent, initially capitalized 
terms have the meanings given in the Development Agreement to which this Port Consent is 
attached (as amended from time to time in accordance therewith, the “Development Agreement”). 

By executing this Port Consent, the undersigned confirms that the Port, after considering 
at a duly noticed public hearing the Development Agreement and the CEQA Findings, including 
the Statement of Overriding Considerations and the Mitigation Monitoring and Reporting 
Program, consented to: 

1. The Development Agreement as it relates to matters under Port jurisdiction, 
including the terms of Exhibit Z (City and Port Implementation of Later Approvals) and 
Exhibit G (Infrastructure Plan) as it relates to any Infrastructure and other Public 
Improvements planned for land under Port jurisdiction.   

2. Developer’s Completion of the Parks and Open Spaces on land under Port 
jurisdiction as set forth in the Development Agreement. 

3. Delegating to the Port Executive Director any Later Approvals of the Port 
under the Development Agreement, subject to Law, including the City’s Charter, including 
a Memorandum of Understanding between the Port and relevant City agencies relating to 
Public Improvements planned for Port land and streets, including utility placement therein, 
and responsibility for permitting, implementation, acceptance, maintenance and liability 
for such Public Improvements. 

By authorizing this Port Consent, the Port Commission does not intend to in any way limit 
the exclusive authority of the Port Commission under Applicable Standards. 

CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation, acting by and through the 
SAN FRANCISCO PORT COMMISSION 
 
 

By: _____________________________ 
 
Elaine Forbes, Executive Director 

  



 

 

CONSENT TO DEVELOPMENT AGREEMENT 
San Francisco Fire Department 

The Fire Chief and the Fire Marshall of the City and County of San Francisco have 
reviewed the Development Agreement to which this Consent to Development Agreement (this 
“SFFD Consent”) is attached.  Except as otherwise defined in this SFFD Consent, initially 
capitalized terms have the meanings given in the Development Agreement to which this SFFD 
Consent is attached (as amended from time to time in accordance therewith, the “Development 
Agreement”).  By executing this SFFD Consent, the undersigned confirm that, after review of the 
Infrastructure Plan and the Design for Development, together with the CEQA Findings, including 
the Statement of Overriding Considerations and the Mitigation Monitoring and Reporting 
Program, they have consented to: 

1. The Development Agreement as it relates to matters under SFFD 
jurisdiction; and 

2. Subject to Developer satisfying Developer’s obligations requirements for 
construction consistent with the Applicable Standards, the City’s acceptance of 
Infrastructure Completed by Developer. 

By authorizing this SFFD Consent, the SFFD Fire Chief and Fire Marshall not intend to in 
any way limit the authority of the SFFD as set forth in Section 4.108 and 4.128 of the City’s 
Charter. 

CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation, acting by and through the 
SAN FRANCISCO FIRE CHIEF AND FIRE 
MARSHALL 
 
 

By: _____________________________ 
 
Fire Chief 
 

By: _____________________________ 
 
Fire Marshall 
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Exhibit A-1 
Developer Property Legal Description 

















Exhibit A-2 
PG&E Sub-Area Legal Description 
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Exhibit A-3 
Port Open Space Legal Description 
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Exhibit A-4 
Port 23rd St. Property Legal Description 









Exhibit A-5 
Port Bay Property Legal Description 







Exhibit A-6 
Port Craig Lane Property Legal Description 
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EXHIBIT A-6

LEASE AREA - PORT CRAIG LANE



Exhibit A-7 
City Sub-Area Legal Description 
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List of Initial Approvals



 B-1 

A. Final approval actions by the City and County of San Francisco Board of Supervisors 
for the Potrero Power Station Mixed-Use Project 

1. Ordinance [______] (File No. 200040): (1) Approving a Development Agreement between 
the City and County of San Francisco and California Barrel Company LLC; (2) waiving or 
modifying certain provisions of the Administrative Code, Planning Code, Subdivision Code, and 
Zoning Map; and (3) adopting findings under the California Environmental Quality Act, public 
trust findings, and findings of consistency with the General Plan and Planning Code priority 
policies. 

2. Ordinance [______] (File No. 200039): Amending the Planning Code and the Zoning Maps 
to establish the Power Station Special Use District and Height and Bulk districts. 

3. Ordinance [______] (File No. 200174): Amending the General Plan to conform the General 
Plan with the Potrero Power Station Special Use District. 

B. Final and Related Approval Actions of City and County of San Francisco Port 
Commission (referenced by Resolution number “R No.”) 

1. R No. 20-12: (1) Consent to Development Agreement; (2) approval of a ground lease with 
Developer and Port for public parks and open space and publicly accessible ways; (3) delegation 
of authority to Port’s Executive Director to enter into one or more Memoranda of Understandings 
with various City agencies, including the San Francisco Public Utilities Commission, the San 
Francisco Public Works Department and the Department of Building Inspection, relating to each 
agency’s role and responsibility; and (4) adoption of environmental findings, including a 
mitigation monitoring and reporting program and a statement of overriding considerations, 
pursuant to the California Environmental Quality Act.. 

C. Final and Related Approval Actions of City and County of San Francisco Planning 
Commission (referenced by Motion Number “M No.” or Resolution Number “R No.”) 

1. M No. 20635: Certifying the Final Environmental Impact Report for the Potrero Power 
Station Mixed-Use Development Project. 

2. M No. 20636: Adopting Findings and Statement of Overriding Considerations under the 
California Environmental Quality Act. 

3. R No. 20637: Recommending to the Board of Supervisors approval of the General Plan 
Amendments to conform the General Plan to the Potrero Power Station Special Use District. 

4. R No. 20640: Recommending to the Board of Supervisors approval of a Development 
Agreement between the City and California Barrel Company LLC  

5. R No. 20639: Recommending to the Board of Supervisors approval of amendments to the 
Planning Code and Zoning Map amendments to establish the Power Station Special Use District 
and Height and Bulk districts. 

6. M No. 20638: Approving the Potrero Power Station Design for Development.  



B-2 

D. Final and Related Approval Actions of Other City and County of San Francisco 
Boards, Commissions, and Departments: 

1. San Francisco Municipal Transportation Agency Resolution Number [__________] 
consenting to a Development Agreement between the City and California Barrel Company LLC, 
including the Infrastructure Plan. 

2. San Francisco Public Utilities Commission Resolution Number [__________] consenting 
to a Development Agreement between the City and California Barrel Company LLC, including 
the Infrastructure Plan. 

3. San Francisco Public Utilities Commission Resolution Number 18-0069 approving the 
water supply assessment for the Potrero Power Station Project.  
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EXHIBIT C 

  
Financing Plan 

 
This FINANCING PLAN (this “Financing Plan”) implements and is part of the 

Development Agreement to which this Financing Plan is attached and of which it is made 
a part (as amended from time to time as provided thereunder, the “Development 
Agreement”). Capitalized terms used but not otherwise defined in this Financing Plan 
shall have meanings given to them in the Development Agreement.   

 
1. OVERVIEW 

1.1 Financing Plan Purposes 

(a) Purpose of Financing Plan.  The purpose of this Financing Plan is to 
establish the contractual framework for mutual cooperation between the City and 
Developer necessary to implement the Project.  Accordingly, the City shall take all 
actions reasonably necessary, and Developer shall cooperate reasonably, to (i) 
establish the CFD, (ii) approve each RMA with a Facilities Special Tax and a Contingent 
Services Special Tax, and, at the sole discretion of Developer, a Services Special Tax, 
(iii) levy Project Special Taxes, and (iv) issue CFD Bonds, all related to and in 
furtherance of the development and operation of the Project and all as more particularly 
described herein. 

(b) Structure of CFD.  This Financing Plan is also designed to provide 
flexibility to Developer to tailor the CFD to the phasing and marketing of the Developer 
Property. Accordingly, while ultimately the CFD will comprise the entirety of the 
Developer Property, Developer shall have the flexibility to request that (i) the CFD be 
formed initially over the entirety of the Developer Property, or (ii) the CFD be formed 
initially over one or more phases of the Developer Property in an Improvement Area, 
with the remainder of the Developer Property (and possibly other property outside the 
Project Site) being identified as Future Annexation Area. If Developer requests an 
initial Improvement Area with Future Annexation Area, Developer may also request 
the further flexibility to annex the property identified as the Future Annexation Area 
into the initial Improvement Area or into a newly-created Improvement Area.  The 
Future Annexation Area property shall be annexed from time to time upon the 
submission of the unanimous written approval of the property owner of the property to 
be annexed pursuant to the CFD Law according to the procedures established by the 
Board of Supervisors in the CFD formation proceedings. Developer shall complete the 
annexation process for a Development Phase before approval by the City of the 
Development Phase Application for such Development Phase.  

2. COMMUNITY FACILITIES DISTRICT FINANCING 

2.1 Formation of the CFD 



 

2 
 

(a) Formation. Except as otherwise agreed to by Developer and the City, 
Developer shall submit a petition to the City under the CFD Act for formation of the CFD 
over some or all of the Developer Property so that the CFD is established by the Board 
of Supervisors before approval by the City of the first tentative subdivision map for the 
Project.  The City shall initiate formation of the CFD pursuant to this Financing Plan 
promptly following submission by Developer of such petition and compliance with 
Section 53318(d) of the Mello-Roos Act. The City and Developer intend that the 
provisions of this Financing Plan be consistent with and authorized by the CFD Goals; 
accordingly, at the time the CFD is formed, the City may waive any provisions in its CFD 
Goals that are inconsistent with this Financing Plan, subject to the restrictions set forth 
in Section 2.6(g).  In addition, as part of the CFD formation proceedings, Developer and 
the City may mutually agree to exempt certain property within the Developer Property 
and to identify additional property (on or outside the Project Site) for future annexation 
as set forth in Section 1.1(b).  So long as the CFD complies in all material respects with 
the terms and conditions set forth in this Financing Plan, Developer agrees to vote in 
favor of the formation of the CFD for which it has petitioned and in favor of subsequent 
annexations of any portions of the Developer Property that are not initially included in 
the CFD, subject to revisions approved by the City and Developer.  For the avoidance 
of doubt, if Developer Transfers any portion of the Developer Property before formation 
of the CFD, or annexations into the CFD have resulted in the entire Developer Property 
being included in the CFD, the Transferee shall also be required to vote in favor of the 
formation of the CFD and annexations in accordance with the previous sentence.  

(b) Taxable Parcels.  Developer and the City intend that Facilities 
Special Taxes and Services Special Taxes (if any) and, upon the occurrence of a 
Contingent Trigger Event, the Contingent Services Special Taxes, will be levied against 
all Taxable Parcels for the purposes described in this Financing Plan and agree that all 
Exempt Parcels shall be exempt from Project Special Taxes. 

(c) Petition. 

(i) In its petition, Developer may in its sole discretion include 
proposed specifications for the CFD (and each Improvement Area), including (A) Facilities 
Special Tax rates that comply with Section 2.3(e), (B) Services Special Tax rates in the 
sole discretion of Developer, (C) Contingent Services Special Tax rates that comply with 
Section 2.3(e), (D) any tax zones within the CFD, (E) any property that will be an Exempt 
Parcel, and (F) any property (whether on or outside of the Developer Property) for future 
annexation into the CFD. 

(ii) Prior to the time that Developer submits a petition under 
Section 2.1(a), the City and Developer shall meet with the City’s public financing 
consultants to determine reasonable and appropriate terms of the proposed CFD, which 
shall be consistent with this Financing Plan, except as otherwise approved by the City 
and Developer.  

(d) Authorized Uses.  The CFD (and each and every Improvement Area) 
shall be authorized to finance Qualified Project Costs, Additional Community Facilities 



 

3 
 

Costs, and, if a Services Special Tax is approved at the sole discretion of Developer or 
as otherwise agreed by the City and Developer, Ongoing Maintenance Services Costs, 
irrespective of the geographic location of the improvements financed or maintained. The 
CFD (and each and every Improvement Area) shall also be authorized to finance 
Contingent Services upon the occurrence of a Contingent Trigger Event irrespective of 
the geographic location of the improvements financed or maintained.  For the avoidance 
of doubt, the CFD (and each Improvement Area therein) shall be authorized to construct 
and maintain facilities located outside the boundaries of the CFD or the applicable 
Improvement Area, including on property owned by the Port. 

(e) Joint Community Facilities Agreements.  Under the CFD Act, the City 
may be required to enter into a joint community facilities agreement with another 
Governmental Entity that will own or operate any of the authorized improvements. The 
City and Developer agree that to the extent required for compliance with the CFD Act 
they shall each take all steps reasonably necessary to procure the authorization and 
execution of any such joint community facilities agreement with any such Governmental 
Entity before the issuance of any CFD Bonds that will finance authorized improvements 
that will be owned or operated by such Governmental Entity.  The City and Developer 
do not currently anticipate that any of the authorized improvements will be owned by a 
Governmental Entity other than the City or the Port. 

(f) Notice of Special Tax Lien.  Project Special Taxes shall be secured 
by recordation in the Official Records of continuing liens against all Taxable Parcels in 
the CFD (and each Improvement Area therein). 

2.2 Scope of CFD-Financed Costs   

(a) Authorized Costs.  The CFD (and each Improvement Area therein) 
may finance only Qualified Project Costs, Additional Community Facilities Costs, and, if 
a Services Special Tax is approved at the sole discretion of Developer or as otherwise 
agreed by Developer and the City, Ongoing Maintenance Services Costs. The CFD 
(and each Improvement Area therein) shall also be authorized to levy the Contingent 
Services Special Tax upon the occurrence of a Contingent Trigger Event to finance the 
Contingent Services Costs. 

2.3 Parameters of CFD Formation  

(a) RMA.  Except as otherwise approved by the City and Developer, 
each RMA shall be consistent with this Financing Plan and, to the extent consistent with 
this Financing Plan, Developer’s petition.   

(b) Cooperation.  Developer and the City shall cooperate reasonably in 
developing each RMA.  Developer and the City shall each use good-faith reasonable 
efforts at all times to furnish timely to the other, or to obtain and then furnish timely to 
the other, any information reasonably necessary to develop each RMA, such as legal 
boundaries of the property to be included and Developer’s plans for the types, sizes, 
numbers, and timing for development within the CFD or Improvement Area.   
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(c) RMA Consultants and Approval. Each RMA shall be: (i) developed 
by the City’s special tax consultant, in consultation with Developer and the City’s staff 
and other consultants consistent with this Financing Plan; and (ii) subject to approval of 
the Board of Supervisors in its resolution of formation for the CFD or Improvement Area.  
Project Special Taxes on any Taxable Parcel must not exceed any applicable maximum 
specified in the CFD Goals and must not be less than the minimum rate specified in this 
Financing Plan, unless otherwise approved by the City’s staff, Developer, and the Board 
of Supervisors.   

(d) Priority Administrative Costs.  In the formation process for the CFD, 
the City and Developer shall agree on the amount of annual CFD administrative costs 
that will have first priority for payment by Project Special Taxes within the CFD and each 
Improvement Area based on: (i) actual administration costs of other community facilities 
districts of the City; and (ii) the CFD’s complexity and size.  In determining coverage 
requirements for any reason (e.g., bond sizing, parity bonds, etc.), the City shall use the 
priority administrative costs for such CFD or Improvement Area when estimating 
administrative expenses. 

(e) Project Special Taxes.  Each RMA shall create three categories of 
special taxes: the Facilities Special Tax, the Services Special Tax (at the sole discretion 
of Developer), and the Contingent Services Special Tax. Each RMA shall establish 
Facilities Special Tax rates, Services Special Tax rates (if any), and Contingent Services 
Special Tax rates. The Facilities Special Tax rates, Services Special Tax rates (if any), 
and Contingent Services Special Tax rates for Developed Property may vary based on 
sizes, densities, types of buildings to be constructed, and other relevant factors when 
the CFD is formed or property is annexed to the CFD. Each RMA shall establish 
Facilities Special Tax rates assuming that any First Tranche CFD Bonds issued will 
have a debt service coverage ratio of one hundred ten percent (110%), unless the City 
and Developer approve a higher ratio to market the First Tranche CFD Bonds 
effectively. Each RMA shall also establish Facilities Special Tax rates for Undeveloped 
Property.  There shall be no levy of Services Special Taxes or Contingent Services 
Special Taxes on Undeveloped Property. In its petition, and in connection with any 
annexation of property to the CFD, Developer shall select Project Special Tax rates in 
its sole discretion, provided that such rates are consistent with the following:  

(i) The maximum Facilities Special Tax rates shall be set at an 
amount that, when applied to the expected buildout of the Project (i.e., the 5.4 million 
square foot project, including the PG&E Affected Property, as described in the Plan 
Documents), including all land uses for property within the CFD, including property in all 
Improvement Areas (if applicable), would produce total aggregate maximum Facilities 
Special Tax revenues of not less than $3.3 million (in fiscal year 2019-20 dollars, 
escalated 2% as of July 1 of each fiscal year thereafter), based on the land use program 
submitted by the Developer and verified by the City’s special tax consultant. The expected 
aggregate maximum Facilities Special Tax revenues of $3.3 million in fiscal year 2019-
20 dollars (escalated 2% as of July 1 of each fiscal year) described in this Section are 
referred to in this Financing Plan as “Base Aggregate Facilities Special Tax 
Revenues”.  The Developer will be permitted to select the maximum Facilities Special 
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Tax rate for each land use type as long as they generate the Base Aggregate Facilities 
Special Tax Revenues. The Base Aggregate Facilities Special Tax Revenues were 
calculated based on the assumption that the PG&E Affected Area will be part of the 
Project. However, the Parties acknowledge that the Project may not include the PG&E 
Affected Area. To the extent that the Project does not include the PG&E Affected Area, 
the Developer and the City’s special tax consultant will agree on adjusted Base Aggregate 
Facilities Special Tax Revenues and Project Special Taxes, which for clarity, will be less 
than those generated under the Project’s full buildout scenario, due to the smaller size of 
the Project without the PG&E Affected Area. 

(ii) The Services Special Tax rates on Taxable Parcels of 
residential and commercial property may be determined in the sole discretion of 
Developer (and, for the avoidance of doubt, may be zero).  If approved, the Services 
Special Tax shall be used only for specific purposes that benefit the Project determined 
by Developer and the City at the time of CFD formation or the time of annexation to the 
CFD, and Developer and the City shall implement a program for maintenance, repair, 
replacement and operation of improvements in the Project that allows the City, either by 
contract with Developer or otherwise in the discretion of the City, to conduct such 
activities using the Services Special Tax. If approved, the Services Special Taxes shall 
be levied in perpetuity or as otherwise agreed by Developer and the City at the time of 
CFD formation or the time of annexation to the CFD.  

(iii) The Contingent Services Special Tax rate shall be established 
such that the aggregate Contingent Services Special Tax revenues that can be collected 
from the Developer Property is equal to the Contingent Services Costs projected as of 
the date of the RMA and shall be levied only upon the occurrence of a Contingent Trigger 
Event. The projected Contingent Services Costs shall be reasonably determined by City 
and Developer, in consultation with Port, based on the costs budgeted by the City for the 
maintenance of the shoreline parks at the adjacent Pier 70 project, on a per acre basis; 
the amount shall be agreed on or before the time of formation of the CFD, presented by 
the Port and verified by the City’s special tax consultant, after consulting with the 
Developer.  

(iv) The Facilities Special Tax rates shall have a term that ends 
one hundred and eleven (111) years after the Effective Date.   

(v) On the first day of the fiscal year that immediately follows the 
CFD Conversion Date for an Improvement Area, the Facilities Special Tax rates for 
such Improvement Area in effect on the CFD Conversion Date shall automatically, and 
without action on the part of the City, be reduced (i.e., step-down) to the rates that 
generate the Base Aggregate Facilities Special Tax Revenues determined above as of 
the date of the reduction. The reduction shall be determined separately for each 
Improvement Area. 

(f) Escalation of Special Tax Rates.  For the Facilities Special Tax, each 
RMA shall provide for annual increases in the Facilities Special Tax rates of 2% 
annually. For the Services Special Tax (if any), each RMA shall provide for annual 
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increases that shall be the lesser of (i) the percentage change in CPI or some other 
index approved by the City and Developer, and (ii) 5%. For the Contingent Special Tax, 
each RMA shall provide for annual increases that shall be the lesser of (i) the 
percentage change in CPI or some other index approved by the City and Developer, 
and (ii) 5%.  

(g) Priority for Annual Levy of Facilities Special Taxes.  Each RMA must 
reflect the priorities set forth below: 

(i) First, Facilities Special Taxes will be levied on each Taxable 
Parcel of Developed Property at the maximum Facilities Special Tax rate, regardless of 
whether the City has issued CFD Bonds or the debt service requirements for any existing 
CFD Bonds, before applying any capitalized interest.  

(ii) Second, to the extent the funds to be collected under 
clause (i) will not be sufficient to satisfy the Facilities Special Tax Requirement in full after 
application of any capitalized interest, Facilities Special Taxes will be levied 
proportionately on each Taxable Parcel of Undeveloped Property, up to one hundred 
percent (100%) of the applicable maximum Facilities Special Tax rate established in the 
applicable RMA, until the Facilities Special Tax Requirement is satisfied.   

Use of Remainder Taxes.   

(i) Developer and the City contemplate that, within the CFD (and 
each Improvement Area therein) (A) prior to the CFD Conversion Date, Qualified Project 
Costs will be paid from Remainder Taxes both before and after the issuance of CFD 
Bonds and after the final maturity of any CFD Bonds, and (B) both prior to the CFD 
Conversion Date (when authorized pursuant to Section 2.8) and after the CFD 
Conversion Date, Additional Community Facilities Costs will be paid with Remainder 
Taxes. Developer and the City may also agree at the time of CFD formation to allow 
Ongoing Maintenance Service Costs to be paid with Remainder Taxes before or after the 
CFD Conversion Date. Accordingly, each RMA shall provide that Remainder Taxes may 
be used to finance Qualified Project Costs and Additional Community Facilities Costs 
and, if agreed by Developer and the City, Ongoing Maintenance Services Costs.  
Annually, on or before October 1 of each year, the City shall deposit Remainder Taxes in 
the applicable Remainder Taxes Project Account. 

(ii) Prior to the applicable CFD Conversion Date, amounts on 
deposit in the Remainder Taxes Project Account for the CFD or a particular Improvement 
Area shall be used to pay the costs described in, and in the priority set forth in, Section 
2.5(c) and Additional Community Facilities Costs (when authorized pursuant to Section 
2.8). After the applicable CFD Conversion Date, amounts on deposit in the Remainder 
Taxes Project Account for the CFD or a particular Improvement Area shall be used to 
finance Additional Community Facilities Costs. In addition, notwithstanding anything in 
this Financing Plan to the contrary, Developer and the City may also agree at the time of 
CFD formation to allow Ongoing Maintenance Service Costs to be paid with amounts on 
deposit in a Remainder Taxes Project Account before or after the CFD Conversion Date.  

Deleted: Page Break



 

7 
 

(i) No Pledge for Debt Service.  Remainder Taxes deposited in a 
Remainder Taxes Project Account shall not be deemed or construed to be pledged for 
payment of debt service on any CFD Bonds, and neither Developer nor any other 
Person shall have the right to demand or require that the City or Fiscal Agent, as 
applicable, use funds in a Remainder Taxes Project Account to pay debt service.  Prior 
to the applicable CFD Conversion Date, any amounts in a Remainder Taxes Project 
Account that are not needed to pay Qualified Project Costs may be used by the City to 
pay CFD administrative costs or replenish a debt service reserve account for any CFD 
Bonds for the applicable Improvement Area.  

(j) Prepayment.  Each RMA shall include provisions allowing a property 
owner within the CFD that is not in default of its obligation to pay Facilities Special Taxes 
to prepay Facilities Special Taxes based on a formula that will require payment of the 
property owner’s anticipated total Facilities Special Tax obligation. Prepaid Facilities 
Special Taxes shall be placed in a segregated account in accordance with the 
applicable Indenture.  Each RMA and each Indenture shall specify the use of prepaid 
Facilities Special Taxes.  Neither the Services Special Tax (if any) nor the Contingent 
Services Special Tax (if any) may be prepaid. 

(k) Affordable Housing and Other Facilities.  Notwithstanding anything 
to the contrary contained herein, the RMA shall (i) include provisions exempting parcels 
that contain 100% Affordable Units, (ii) establish reduced Project Special Tax rates for 
Inclusionary Units as approved by Developer and the City, and (iii) establish reduced 
Project Special Tax rates for child care and community facilities. 

(l) Amendment to RMA.  Nothing in this Financing Plan shall prevent an 
amendment of an RMA under its terms or under Change Proceedings as described in 
this Financing Plan. 

(m) Reducing Facilities Special Tax Rates Before Issuance of First 
Tranche CFD Bonds.  Each RMA shall contain a provision that allows Developer to 
request that the Facilities Special Tax rates be reduced (subject to approval of the City) 
before any First Tranche CFD Bonds are issued for such Improvement Area, but only 
as long as such reduction does not reduce the total aggregate Facilities Special Tax 
revenues below the Base Aggregate Facilities Special Tax Revenues.  If expressly 
permitted and defined in an RMA, any such reduction of the Facilities Special Tax rates 
in the Improvement Area may be done administratively without the vote of the qualified 
electors of the Improvement Area before First Tranche CFD Bonds are issued for such 
Improvement Area, but only as long as such reduction does not reduce the Facilities 
Special Tax rates below an amount that will produce the share of the Base Aggregate 
Facilities Special Tax Revenues expected from such Improvement Area, as determined 
by the City’s special tax consultant.  If expressly permitted and defined in an RMA, a 
reduction in one taxing category does not have to be proportionate to the reduction in 
any other taxing category (i.e., disproportionate reductions may be expressly allowed in 
each RMA).  If the maximum Facilities Special Tax rate is permanently reduced for an 
Improvement Area, the City shall record timely an appropriate instrument confirming 
same in the Official Records. Any reference in this paragraph to Improvement Areas 
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shall be deemed to be references to the CFD if the CFD is formed without improvement 
areas. 

2.4 Issuance of CFD Bonds 

(a) Issuance. Subject to approval of the Board of Supervisors, the City, 
on behalf of the CFD, intends to issue First Tranche CFD Bonds within each 
Improvement Area, if applicable, for purposes of this Financing Plan, but shall do so 
only upon the written request of Developer.  Developer may submit written requests that 
the City issue First Tranche CFD Bonds for an Improvement Area, if applicable, 
specifying requested issuance dates, amounts, and main financing terms.  Promptly 
following Developer’s request, Developer and the City shall meet with the City’s public 
financing consultants to determine reasonable and appropriate issuance dates, 
amounts, and main financing terms that are consistent with this Financing Plan.  

(b) Payment Dates.  So that Remainder Taxes may be calculated on the 
same date for all CFD Bonds, each issue of CFD Bonds shall have interest payment 
dates of March 1 and September 1, with principal due on September 1. 

(c) Value-to-Lien Ratio.  The appraised or assessed value-to-lien ratio 
required for each First Tranche CFD Bond issue shall be at least three to one (3:1), 
unless otherwise required by the CFD Act or otherwise approved by the City and 
Developer. 

(d) Coverage Ratio.  All First Tranche CFD Bonds shall have a debt 
service coverage-ratio of at least one hundred ten percent (110%), unless otherwise 
approved by the City and Developer. 

(e) Term.  Subject to Section 2.8, each issue of First Tranche CFD 
Bonds shall have a term of not less than thirty (30) years and not more than forty (40) 
years, unless otherwise approved by the City and Developer. 

(f) Second Tranche CFD Bonds. After the CFD Conversion Date for an 
Improvement Area, if applicable, the City has the right in its sole discretion to issue 
Second Tranche CFD Bonds in the CFD or such Improvement Area as set forth in this 
Financing Plan. Subject to the Tax Laws, the CFD Act, and Section 2.4(g) of this 
Financing Plan, the City shall consider the following purposes in the following order of 
priority, with regards to proceeds of Second Tranche CFD Bonds and applicable 
Remainder Taxes: 

(i) Shoreline Improvement Costs; 

(ii) Future Sea Level Rise Improvement Costs with respect to 
Future Sea Level Rise Improvements in the vicinity of the Project Site; and 

(iii) Additional Community Facilities Costs.  
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(g) Office of Public Finance.  All decisions by the City regarding the 
issuance of CFD Bonds shall be made following consultation with the City’s Office of 
Public Finance.  

(h) Federal Tax Law.  Developer and the City acknowledge that if the 
CFD Bonds finance improvements to the Port real property that is subject to the Port 
Lease, or if the CFD Bonds finance improvements to privately-owned property, then 
interest on the CFD Bonds may be subject to federal income taxation.  

2.5 Use of Proceeds 

(a) First Tranche CFD Bond Proceeds.  Subject to the Tax Laws, the 
CFD Act, and the CFD Goals, First Tranche CFD Bond proceeds shall be used in the 
following order of priority: (i) to fund required reserves and pay costs of issuance; (ii) to 
fund capitalized interest amounts, if any are requested by Developer; (iii) to pay costs 
in the priority set forth in Section 2.5(c); and (iv) when authorized pursuant to Section 
2.8(b), to pay Additional Community Facilities Costs.  Any First Tranche CFD Bond 
proceeds remaining after the deposits required by the preceding clauses (i) and (ii) shall 
be deposited into the CFD Bonds Project Account as designated in the applicable 
Indenture. 

(b) Qualified Project Costs; Additional Community Facilities.  By this 
Financing Plan, the City pledges the proceeds of First Tranche CFD Bonds on deposit 
in each CFD Bonds Project Account or as otherwise provided in the applicable Indenture 
to finance the costs described in this Financing Plan. In addition, the City further pledges 
all Remainder Taxes on deposit in each Remainder Taxes Project Account to finance 
the costs described in Section 2.3(h).  In furtherance of this pledge, the City shall levy 
Facilities Special Taxes in each Fiscal Year in strict accordance with the applicable RMA 
and this Financing Plan. 

(c) Priority of Proceeds Prior to CFD Conversion Date.  Subject to the 
Tax Laws and the CFD Act, the proceeds of First Tranche CFD Bonds shall be applied 
for the following purposes in the following priority:  

(i) Qualified Project Costs;  

(ii) For costs of maintenance, repair, replacement and operation 
of improvements in the Project Site, to the extent Qualified; and  

(iii) To be held as a reserve for Qualified Project Costs; and 

(iv) Additional Community Facilities Costs. 

(d) Use of Remainder Taxes.  Subject to the Tax Laws and the CFD 
Act, Remainder Taxes shall be used as set forth in Section 2.3(h). 

2.6 Miscellaneous CFD Provisions 



 

10 
 

(a) Change Proceedings.  Subject to the limitations in this Financing 
Plan, the Tax Laws and the CFD Act, and so long as the proposed changes do not 
adversely affect the issuance or amount of Second Tranche CFD Bonds or the 
application, timing of receipt or overall amount of Remainder Taxes to pay Additional 
Community Facilities, the City will not reject unreasonably Developer’s request to 
conduct Change Proceedings under the CFD Act to: (i) make any changes to an RMA, 
including amending the rates and method of apportionment of Facilities Special Taxes 
(subject to maintaining the Base Aggregate Facilities Special Tax Revenues); 
(ii) increase or decrease the authorized bonded indebtedness limit within the CFD (or 
any Improvement Area therein); (iii) annex property that was not identified as future 
annexation area into the CFD (or any Improvement Area therein); (iv) add additional 
public capital facilities; or (v) take other actions reasonably requested by Developer. For 
purposes of this Section 2.6(a), Developer acknowledges that the City may deny in its 
sole discretion Developer’s request to conduct Change Proceedings to the extent such 
Change Proceedings would reduce the aggregate Facilities Special Tax revenues 
below the Base Aggregate Facilities Special Tax Revenues or the Contingent Special 
Tax revenues below the amount established under Section 2.3(e)(iii).  Except as set 
forth in the previous sentence, for purposes of this Section 2.6(a), the City agrees that 
none of the following changes shall be deemed to adversely affect the ability of the City 
to issue Second Tranche CFD Bonds: (x) increasing Project Special Tax rates for any 
land use classification; (y) increasing the authorized bonded indebtedness limit; and (z) 
authorizing the financing of additional public capital facilities. 

(b) Maintaining Levy of CFD Financing.  Under section 3 of article XIIIC 
of the California Constitution, voters may, under certain circumstances, vote to reduce 
or repeal the levy of special taxes in a community facilities district. However, Section 9 
of article I of the California Constitution prohibits the passage of a law resulting in an 
impairment of contract. The purpose of this Section 2.6(b) is to give notice that: (i) the 
Development Agreement (including this Financing Plan) is a contract between 
Developer and the City; (ii) the financing of the Qualified Project Costs and the 
Additional Community Facilities Costs through the application of CFD Bond proceeds 
(which are secured by Facilities Special Taxes) and Remainder Taxes is an essential 
part of the consideration for the Development Agreement; (iii) if approved, the financing 
of Ongoing Maintenance Services through the application of Services Special Taxes 
and otherwise as set forth in this Financing Plan is an essential part of the consideration 
for the Development Agreement; (iv) the ability to collect the Contingent Services 
Special Tax upon the occurrence of a Contingent Trigger Event is essential for the 
maintenance of the Project; and (v) any reduction in the City’s ability to levy and collect 
Project Special Taxes would materially impair the Development Agreement. To further 
preserve the Development Agreement, the City agrees that: (y) until all First Tranche 
CFD Bonds have been repaid in full or defeased before maturity for any reason other 
than a refunding, and except as otherwise provided in this Financing Plan, it shall not 
initiate or conduct proceedings under the CFD Act to reduce Project Special Tax rates 
without Developer’s written consent or if not otherwise legally compelled to do so (e.g., 
by a final order of a court of competent jurisdiction); and (z) if the voters adopt an 
initiative ordinance under section 3 of article XIIIC of the California Constitution that 
purports to reduce, repeal, or otherwise alter Project Special Tax rates before all First 
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Tranche CFD Bonds have been repaid in full or defeased before maturity for any reason 
other than a refunding, the City shall meet and confer with Developer to consider 
commencing and pursuing reasonable legal action to preserve the City’s ability to 
comply with this Financing Plan.  

(c) Covenant to Foreclose.  The City shall covenant with CFD 
bondholders to foreclose the lien of delinquent Facilities Special Taxes consistent with 
the general practice for community facilities districts in California and otherwise as 
determined by the City in consultation with its underwriter or financial advisor for the 
CFD indebtedness and other consultants, subject to applicable laws. 

(d) Reserve Fund Earnings.  The Indenture for each issue of First 
Tranche CFD Bonds shall provide that earnings on any reserve fund that are not then 
needed to replenish the reserve fund to the reserve requirement shall be transferred to:  
(i) the applicable CFD Bonds Project Account for allowed uses until it is closed in 
accordance with such Indenture; then (ii) the debt service fund held by the Fiscal Agent 
under such Indenture. 

(e) Authorization of Reimbursements.  The City shall take all actions 
necessary to satisfy section 53314.9 of the Government Code or any similar statute 
subsequently enacted to use First Tranche CFD Bond proceeds and Remainder Taxes 
to reimburse Developer for: (i) CFD formation and First Tranche CFD Bond issuance 
deposits; and (ii) advance funding of Qualified Project Costs.   

(f) Material Changes to the CFD Act.  The City and Developer shall 
negotiate in good faith as to a substitute public financing program equivalent in nature 
and function to CFDs if there are material changes to the CFD Act after the Reference 
Date that make CFD Bonds or Project Special Taxes unavailable or severely impair 
their use as a source for financing the Qualified Project Costs, the Additional Community 
Facilities Costs, Ongoing Maintenance Services Costs or Contingent Services Costs.   

(g) CFD Goals.  Until the final CFD Conversion Date for the CFD as a 
whole (and each Improvement Area therein), the City shall not change or amend the 
CFD Goals as they apply to the CFD or the Project to the extent such changes or 
amendments could reasonably be expected to adversely impact the Project, are 
inconsistent with this Financing Plan or conflict with the Development Agreement unless 
such changes or amendments are required under the Mello-Roos Act or other 
controlling State or federal law or as otherwise approved by Developer in its sole 
discretion.  

(h) Private Placement of CFD Bonds.  Subject to Board of Supervisors 
approval, upon Developer’s written request, the City shall consider selling CFD Bonds 
in a private placement to a small number of investors (which may include Developer 
and its Affiliates).  In connection with any such private placement, the City and the 
investors may agree upon terms regarding the security of the CFD Bonds other than as 
required by this Agreement, including the three to one (3:1) value-to-lien ratio of Section 
2.4(c); provided, however, any CFD Bonds must have a required debt service coverage 
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ratio of one hundred ten percent (110%), unless otherwise approved by the City and 
Developer.  Consistent with the CFD Goals, the City shall consider the appropriate 
categories of investors for any such CFD Bonds. 

(i) No Credit Enhancement.  The City shall not, under any 
circumstances, require Developer or any property owner in the CFD (or any 
Improvement Area therein) to provide a letter of credit or other credit enhancement as 
security for the payment of Project Special Taxes in the CFD (or any Improvement Area 
therein) in connection with the issuance of CFD Bonds or otherwise.   

(j) Acquisition and Reimbursement Agreement.  Contemporaneously 
with the formation of the CFD, Developer and the City shall enter into the Acquisition 
and Reimbursement Agreement that shall apply to the acquisition and construction of 
the authorized improvements for the CFD. The Acquisition and Reimbursement 
Agreement shall be structured so that it is automatically applicable to any financing by 
special taxes levied in, or CFD Bonds issued for, all phases of the Project and in each 
Improvement Area, without requiring any modifications to the Acquisition and 
Reimbursement Agreement or any further approvals by the City. The Acquisition and 
Reimbursement Agreement shall contain an acknowledgment by the City and 
Developer as to the following: 

(i) Developer may be constructing authorized improvements 
before CFD Bond proceeds and Remainder Taxes (together, “Funding Sources”) that 
will be used to acquire them are available; 

(ii) The City shall inspect such improvements and process 
payment requests even if Funding Sources for the amount of pending payment requests 
are not then sufficient to satisfy them in full; 

(iii) Authorized improvements may be conveyed to and accepted 
by the City or other Governmental Entity before the applicable payment requests are paid 
in full; 

(iv) The unpaid balance of applicable payment requests shall be 
paid when sufficient Funding Sources become available, whether or not at such time the 
City or other Governmental Entity has accepted the relevant improvements, to the extent 
permitted by Section 53313.51 of the Mello-Roos Act, and such payments may be made:  
(A) in any number of installments as Funding Sources become available; (B) irrespective 
of the length of time payment is deferred; and (C) except with respect to the final payment 
for any improvement, prior to formal acceptance by the Governmental Entity of the 
improvements that are the subject of such payment requests; and 

(v) Developer’s conveyance or dedication of authorized 
improvements to the City or other Governmental Entity before the availability of Funding 
Sources to acquire such improvements is not a dedication or gift or a waiver of 
Developer’s right to payment of such improvements under this Financing Plan or the 
Acquisition and Reimbursement Agreement. 
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(k) No Other Land-Secured Financings. Except to the extent permitted 
by Section 3.12.2 of the Development Agreement, the City shall not initiate the formation 
of any land-secured financing district involving the levy of special taxes or assessments 
on property in the Project.  

(l) Annexation of Future Annexation Property.  Property identified in the 
boundary map for the CFD as “Future Annexation Area” may be annexed into the CFD 
into the initial Improvement Area, into another previously existing Improvement Area 
that was created after the formation of the CFD, or into a new Improvement Area, in any 
case upon submission of a unanimous written approval of the property owner(s) of the 
property to be annexed.  The Future Annexation Area property shall be annexed from 
time to time upon the submission of the unanimous written approval of the property 
owner(s) of the property to be annexed pursuant to the CFD Law according to the 
procedures established by the Board of Supervisors in the CFD formation proceedings.  
The Developer shall complete the annexation process for a phase of the Project before 
approval by the City of the related phase application. 

2.7 Contingent Services Special Taxes   

(a) Covenants.  Developer agrees that the CC&R’s will provide that to 
the extent voters ever reduce or eliminate the Contingent Services Special Taxes, each 
owner shall pay a fee equal to such owner’s proportionate share of the Contingent 
Services Costs required to perform the Contingent Services to the standard described 
below in the applicable Fiscal Year, not to exceed the amount of Contingent Services 
Special Taxes that such owner would have been required to pay (if any) for such Fiscal 
Year pursuant to the applicable RMA absent such reduction or elimination, less (if the 
Contingent Services Special Taxes are reduced but not eliminated) any amount of 
Contingent Services Special Taxes that such owner is required to pay for such Fiscal 
Year. For purposes of this Section 2.7, the applicable standard shall be (i) with respect 
to the Port Lease, the standard required pursuant to the Port Lease with respect to the 
maintenance, repair, replacement and operation of Infrastructure, Parks and Open 
Spaces and Public Improvements developed on the Port Lease Property, and (ii) with 
respect to the Craig Lane REA, the standard required pursuant to the Craig Lane REA 
with respect to the maintenance, repair, replacement or operation of Craig Lane (Port) 
as defined in the REA. 

2.8  CFD Limitations 

(a) Authorized Funding with Facilities Special Taxes and CFD Bonds. 
The City and Developer agree that the CFD shall be formed so that the proceeds of 
CFD Bonds and Remainder Taxes may be applied to accomplish, as applicable, the 
following goal in the manner set forth in this Financing Plan: to finance (i) Qualified 
Project Costs; and (ii) Additional Community Facilities Costs. To accomplish this goal, 
and subject to the limitations set forth in this Section 2.8, and in light of the Base 
Aggregate Facilities Special Tax Revenues and the CFD Goals:  

(i) the CFD shall be authorized to finance the Qualified Project 
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Costs and the Additional Community Facilities Costs; 

(ii) the amount of authorized bonded indebtedness shall be 
established to allow the issuance of the First Tranche CFD Bonds to finance Qualified 
Project Costs and the Second Tranche CFD Bonds to finance Additional Community 
Facilities Costs. Nothing in this Section 2.8(a) is intended to suggest that the proceeds of 
CFD Bonds and Remainder Taxes may not be applied to accomplish the other purposes 
described in this Financing Plan. 

(b) Authorized Uses. Until the CFD Conversion Date, CFD Bonds shall 
be issued exclusively to finance Qualified Project Costs unless Developer, in its sole 
discretion, consents in writing to the issuance of CFD Bonds to finance Additional 
Community Facilities Costs.  After the CFD Conversion Date, City may issue CFD 
Bonds exclusively to finance Additional Community Facilities Costs.    

(c) Bond Issuance Limits. The City and Developer agree that the City 
shall not be obligated to issue First Tranche CFD Bonds (including refunding bonds) for 
the CFD or an Improvement Area, as applicable, with a final maturity of later than the 
date that is forty-two (42) years after the issuance of the first series of First Tranche 
CFD Bonds for the CFD or such Improvement Area, as applicable, without the approval 
of Board of Supervisors in its sole discretion.  Unless otherwise approved by the City 
and Developer, any CFD Bonds issued to refund First Tranche CFD Bonds shall comply 
with applicable provisions of the CFD Act pursuant to which refunding bonds shall not 
result in a reduction of the total authorized amount of the bonded indebtedness of the 
CFD and, in any event, the final maturity date of the refunding bonds shall not exceed 
the latest maturity date of the First Tranche CFD Bonds being refunded. The previous 
sentence shall not prevent the issuance of a series of First Tranche CFD Bonds for new 
money and refunding purposes, so long as the portion of the First Tranche CFD Bonds 
attributable to the refunding purpose meets the requirements of the previous sentence.  

(d) Ongoing Maintenance Services Costs. Notwithstanding the other 
provisions of this Section 2.8, Developer and the City may agree at the time of CFD 
formation to allow Ongoing Maintenance Service Costs to be paid with Remainder 
Taxes before or after the CFD Conversion Date. 

3. INTERPRETATION; DEFINITIONS 

3.1 Interpretation of Agreement 

(a) Development Agreement.  This Financing Plan is a part of the 
Development Agreement and is subject to all of its general terms, including the rules of 
interpretation and Section 14.21 thereof (related to approvals). 

(b) Inconsistent Provisions.  Developer and the City intend for this 
Financing Plan to prevail over any inconsistent provisions relating to the financing 
structure for the Project and their respective financing-related obligations in any other 
agreement between them related to the Project, including other provisions of the 
Development Agreement. 
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3.2  Defined Terms   

(a) Definitions.  The following terms have the meanings given to them 
below or are defined where indicated. 

“100% Affordable Units” is defined in the Housing Plan. 
 
“Acquisition and Reimbursement Agreement” means the agreement between 

Developer and the City governing the terms of the City’s acquisition of authorized 
improvements and reimbursement of Qualified Project Costs and any other cost paid by 
Developer and authorized to be financed under this Financing Plan to the extent Qualified, 
as the same may be modified or amended from time to time. 

 
“Additional Community Facilities” means facilities financed by the City with 

Second Tranche CFD Bonds and, after the CFD Conversion Date, Remainder Taxes, in 
any case under applicable law, in the manner set forth in this Financing Plan and that are 
limited to (i) public facilities (located on public or private property) that serve the Project 
Site, including maintenance, restoration, rehabilitation, reconstruction or replacement of 
facilities previously financed under this Financing Plan, (ii) Future Sea Level Rise 
Improvements and (iii) Shoreline Improvements.  For the avoidance of doubt, Additional 
Community Facilities also may be financed by First Tranche CFD Bonds and Remainder 
Taxes prior to the CFD Conversion Date as set forth in this Financing Plan. 

 
“Additional Community Facilities Costs” means the hard and soft costs of the 

Additional Community Facilities, all to the extent that they are Qualified. 
 
“Affiliate” is defined in the Development Agreement. 
 
“Base Aggregate Facilities Special Tax Revenues” is defined in Section 

2.3(e)(i). 
 
“Board of Supervisors” is defined in the Development Agreement.  
 
“CFD” means a community facilities district formed under the CFD Act and this 

Financing Plan to finance Qualified Project Costs, Additional Community Facilities Costs, 
Ongoing Maintenance Services Costs (if a Services Special Tax is approved or otherwise 
as permitted in this Financing Plan), and Contingent Services Costs (upon the occurrence 
of a Contingent Trigger Event), all to the extent provided herein.  

  
“CFD Act” means the San Francisco Special Tax Financing Law (Admin. Code ch. 

43, art. X), which incorporates the Mello-Roos Act, as amended from time to time. 
 
“CFD Bonds” means (i) if a CFD is formed without Improvement Areas, one or 

more series of bonds (including refunding bonds) secured by the levy of Facilities Special 
Taxes in the CFD, including First Tranche CFD Bonds and Second Tranche CFD Bonds, 
or (ii) if a CFD is formed with Improvement Areas, one or more series of bonds (including 
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refunding bonds) secured by the levy of Facilities Special Taxes within an Improvement 
Area, in either case including First Tranche CFD Bonds and Second Tranche CFD Bonds. 

 
“CFD Bonds Project Account” means the funds or accounts, however 

denominated, held by the Fiscal Agent under an Indenture containing the CFD Bond 
proceeds to be used to finance Qualified Project Costs and, when authorized pursuant to 
Section 2.8, Additional Community Facilities Costs. 

 
“CFD Conversion Date” means, calculated separately for each Improvement Area 

if Improvement Areas have been designated within the CFD, the earliest to occur of (i) 
the date that all Qualified Project Costs have been paid or reimbursed to Developer for 
the Project as a whole, or (ii) the date that is forty-two (42) years after the issuance of the 
first series of First Tranche CFD Bonds. 

 
“CFD Goals” means the Local Goals and Policies for Community Facilities 

Districts, approved by Board of Supervisors Resolution No. 387-09 in effect on the 
Reference Date, and, subject to Section 2.6(g), as amended from time to time.  

 
“Change Proceedings” means proceedings under section 53332 of the Mello-

Roos Act initiated by Developer’s petition. 
 
“City” is defined in the Development Agreement. 
 
“Contingent Services Costs” means the costs of maintenance, repair, 

replacement and operation of (i) with respect to the circumstances described in clause (i) 
of the definition of Contingent Trigger Event, Infrastructure, Parks and Open Spaces and 
Public Improvements, in each case, developed by Developer on the Port Lease Property, 
and (ii) with respect to the circumstances described in clause (ii) of the definition of 
Contingent Trigger Event, Craig Lane (Port), all to the extent that they are Qualified, and 
in any event only to the extent that such costs have not been financed by Developer 
(through a property owner association or otherwise).  

 
“Contingent Services Special Taxes” means a special tax levied under an RMA 

that will be used to finance costs as set forth in this Financing Plan, including all delinquent 
Contingent Services Special Taxes collected at any time by payment or through 
foreclosure proceedings. 

 
“Contingent Trigger Event” means that (i) the Tenant under and as defined in 

the Port Lease has committed an Event of Default with respect to the maintenance, repair, 
replacement or operation of the Infrastructure, Parks and Open Spaces and Public 
Improvements developed by Developer within the Port Lease Property, (ii) Developer 
under and as defined in the Craig Lane REA has committed an Event of Default under 
and as defined in the Craig Lane REA with respect to the maintenance, repair, 
replacement or operation of Craig Lane (Port) as defined in the REA and, in either case, 
the Port has determined in its reasonable discretion that it requires Contingent Services 
Special Taxes to pay for its performance of such maintenance, repair, replacement or 
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operation or (iii) pursuant to the terms of the Port Lease, Contingent Services Special 
Taxes are expressly permitted by Port Property Maintenance Party (as defined below) 
and Port to be levied and utilized as provided herein and under the Port Lease, all as 
more particularly described in the Port Lease.  

 
“CPI” means the Consumer Price Index for All Urban Consumers in the San 

Francisco-Oakland-Hayward region (base years 1982-1984=100) published by the 
United States Department of Labor’s Bureau of Labor Statistics or if such index is no 
longer published, a similar escalator that is determined by the Port to be appropriate. 

 
“Craig Lane” is defined in the Craig Lane REA. 
 
“Craig Lane (Port)” is defined in the Craig Lane REA. 
 
“Craig Lane REA” means a Reciprocal Easement Agreement between Developer, 

the Port and other Persons entered into pursuant to the Port Lease, as amended from 
time to time. 

 
“Development Agreement” is defined in the preamble. 
 

 “Developed Property” means, as will be set forth in each RMA, for the Facilities 
Special Tax, the Services Special Tax (if any), and the Contingent Services Special Tax 
(when applicable), in any Fiscal Year, an assessor’s parcel of Taxable Property on which 
there will be new development under the Development Agreement for which a certificate 
of occupancy has been issued on or before June 30 of the preceding Fiscal Year.  A 
certificate of occupancy means the first certificate, including any temporary certificate of 
occupancy, issued by City confirming that all or a portion of a building can be occupied 
for residential or non-residential use.  A certificate of occupancy following rehabilitation, 
relocation, or other work not constituting permanent new development under the 
Development Agreement shall not be included.  

“Developer” is defined in the Development Agreement. 
 
“Developer Property” is defined in the Development Agreement. For the 

avoidance of doubt, the Developer Property does not include the Port Lease Property. 
  

“Exempt Parcel” means (i) real property owned by City or any other Governmental 
Entity, (ii) 100% Affordable Units, and (iii) parks, open space, landscaping, and streets, 
whether publicly or privately owned.  Exempt Parcel does not include an assessor’s parcel 
that, immediately prior to the acquisition by City or other Governmental Entity, was a 
Taxable Parcel that City or any other Governmental Entity acquires by gift, devise, 
negotiated transaction, or foreclosure (including by way of credit bidding), or an 
assessor’s parcel that, immediately prior to the acquisition by City, was a Taxable Parcel 
that City acquires under any right of reverter. 
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“Facilities Special Tax” means a special tax levied under an RMA that will be 
used to finance costs as set forth in this Financing Plan, including all delinquent Facilities 
Special Taxes collected at any time by payment or through foreclosure proceedings.  

 
“Facilities Special Tax Requirement” means, as set forth in each RMA, the 

amount of Facilities Special Taxes required in any fiscal year to fund debt service on CFD 
Bonds (not including capitalized interest), administrative costs, costs authorized to be 
financed by this Financing Plan, and, when agreed by City and Developer, Ongoing 
Maintenance Services Costs. 

 
“Financing Plan” is defined in the preamble. 
 
“First Tranche” means one or more series of CFD Bonds (including refunding 

bonds) issued prior to the applicable CFD Conversion Date and secured by the levy of 
Facilities Special Taxes.   

 
“Fiscal Agent” means the fiscal agent or trustee under an Indenture. 
 
“Fiscal Year” means the period commencing on July 1 of any year and ending on 

the following June 30. 
 
“Funding Sources” is defined in Section 2.6(j)(i). 
 
“Future Annexation Area” means the geographic area designated at CFD 

formation as an area for future annexation to the CFD, as provided in the Mello-Roos Act. 
 
“Future Sea Level Rise Improvements” means future improvements deemed 

necessary or appropriate by the City to ensure that the shoreline, related public or publicly 
accessible facilities (located on public or private property), and public access 
improvements will be protected should sea level rise at or near the Project Site.   

  
“Future Sea Level Rise Improvement Costs” means the hard and soft costs of 

the Future Sea Level Rise Improvements, all to the extent that they are Qualified. 
 
“Governmental Entity” means a Federal, State, or local governmental agency, 

including the City and the Port. 
 
 “Housing Plan” means the housing plan attached as Exhibit D to the 

Development Agreement. 
 
“Improvement Area” means an improvement area within the CFD designated 

pursuant to Section 53350 of the Mello-Roos Act. 
 
“Inclusionary Units” is defined in the Housing Plan. 
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“Indenture” means one or more indentures, trust agreements, fiscal agent 
agreements, financing agreements, or other documents containing the terms of any 
indebtedness that is secured by a pledge of and to be paid from Facilities Special Taxes. 

 
“Mello-Roos Act” means the Mello-Roos Community Facilities Act of 1982 (Cal. 

Gov’t Code §§ 53311-53368), as amended from time to time. 
 
“Official Records” is defined in the Development Agreement. 
 
“Ongoing Maintenance Services” means the maintenance, repair, replacement 

and operation of improvements in the Project from the Services Special Taxes, if any.  
 
“Ongoing Maintenance Services Costs” means the hard and soft costs of the 

Ongoing Maintenance Services, all to the extent that they are Qualified.  
 
“Person” is defined in the Development Agreement. 

 
“Port Lease” means that certain Ground Lease by and between California Barrel 

Company LLC, a Delaware limited liability company, as tenant, and the Port, as landlord, 
dated on or about the Reference Date, for the Port Lease Property, as amended, 
extended, supplemented or restated as of the date of determination, or, following the 
expiration and termination thereof, any other agreement (if any) between Developer (for 
the avoidance of doubt, including its Management Association successor, as applicable; 
“Port Property Maintenance Party”) and the Port pursuant to which Port Property 
Maintenance Party agrees to maintain, repair or replace the Infrastructure, Parks and 
Open Spaces and Public Improvements, in each case, developed by Developer on the 
Port Lease Property.  

 
“Port Lease Property” means the portion of the Project Site owned by the Port 

and leased under the Port Lease. 
 
“Principal Payment Date” means, (i) if CFD Bonds have not yet been issued, 

September 1 of each year, and (ii) if CFD Bonds have been issued, the calendar date on 
which principal or sinking fund payments on the CFD Bonds are, in any year, payable (for 
example, if the principal amount of CFD Bonds are payable on September 1, the Principal 
Payment Date shall be September 1, regardless of whether principal payments are 
actually due in any particular year). 

“Project” is defined in the Development Agreement.  
 
“Project Costs” means the hard and soft costs of developing the Project, including 

the Infrastructure, Parks and Open Spaces, Public Improvements and Privately-Owned 
Community Improvements.   

 
“Project Site” is defined in the Development Agreement. 
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“Project Special Taxes” means, collectively, the Facilities Special Taxes, the 
Services Special Taxes (if any), and the Contingent Services Special Taxes (when 
authorized) in the CFD or each Improvement Area, as applicable. 

 
“Qualified” means, with reference to any costs (including Project Costs, Additional 

Community Facilities Costs, Contingent Services Costs and Ongoing Maintenance 
Services Costs), that they are authorized to be financed under the CFD Act, the Tax Laws 
(if applicable), and this Financing Plan. For the avoidance of doubt, costs may be 
Qualified under Tax Laws on a tax-exempt or taxable basis. 

 
“Reference Date” is defined in the Development Agreement.  
 

 “Remainder Taxes” means, as calculated between September 1st and December 
31st of any Fiscal Year, all Facilities Special Taxes that were collected in the CFD or an 
Improvement Area, as applicable, in the prior Fiscal Year and were not needed to pay:  
(a) debt service on the outstanding CFD Bonds for such Improvement Area, as applicable, 
due in the calendar year that begins in the Fiscal year in which the Remainder Special 
Taxes were levied, if any; (b) priority and any other reasonable administrative costs for 
the CFD or such Improvement Area, as applicable, payable in that Fiscal Year; (c) 
amounts levied to replenish the applicable reserve fund as of the Principal Payment Date, 
including amounts reserved for reasonable anticipated delinquencies, if any, and (d) 
amounts needed to pay periodic costs on CFD Bonds for such Improvement Area, as 
applicable, including but not limited to, liquidity support and rebate payments on CFD 
Bonds for such Improvement Area, as applicable. 

 “Remainder Taxes Project Account” is a separate account created by or on 
behalf of City for the CFD or each Improvement Area of the CFD and maintained by or 
on behalf of City to hold all Remainder Taxes generated from the CFD or that 
Improvement Area, as applicable, to be used as set forth in this Financing Plan. 

“RMA” means the rate and method of apportionment of special taxes for the CFD 
(if no Improvement Areas are designated) or for each Improvement Area of the CFD (if 
Improvement Areas are designated), approved in accordance with the CFD Act. 

 
“Second Tranche” means one or more series of CFD Bonds issued after the 

applicable CFD Conversion Date and secured by the levy of Facilities Special Taxes. 
 
 
“Services Special Tax” means, if requested by Developer, a special tax levied 

under an RMA that will be used to finance costs as set forth in this Financing Plan, 
including all delinquent Services Special Taxes collected at any time by payment or 
through foreclosure proceedings.   

 
“Shoreline Area” means the publicly-accessible parks and open space areas in 

the Project Site east of Delaware Street (i.e., the areas described as “Waterfront Open 
Spaces” in Section 4.16 of the Design for Development attached to the Development 
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Agreement). Shoreline Area shall not include the structure known as the “Stack”, or any 
office/life-science, hotel, or residential building located east of Delaware Street.  

 
“Shoreline Improvement Costs” means the hard and soft costs of the Shoreline 

Improvements, including the costs of undertaking and performing work in accordance with 
the Facilities Condition Report(s) applicable to the Shoreline Area, all to the extent that 
they are Qualified. 

 
“Shoreline Improvements” means (i) the maintenance, repair, and replacement 

of improvements in the Shoreline Area undertaken following Completion of the initial 
Improvements to that area required under the Development Agreement and (ii) Future 
Sea Level Rise Improvements at the Project Site.  

 
“State” is defined in the Development Agreement. 
 
“Tax Laws” means the Internal Revenue Code of 1986, as amended, together with 

applicable temporary and final regulations promulgated, and applicable official public 
guidance published, under said Internal Revenue Code, all as of the date of 
determination. 

 
“Taxable Parcel” means, depending on the context, a lot or parcel within the CFD 

or an Improvement Area, as shown on an assessor’s parcel map with an assigned 
assessor’s parcel number that is not an Exempt Parcel. 

 
  “Undeveloped Property” means, in any Fiscal Year, Taxable Parcels in the CFD 
or an Improvement Area that are not Developed Property. 
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Exhibit D 
Housing Plan 

I. SUMMARY  
 

This Housing Plan is designed to ensure that thirty percent (30%) of the Residential Units 
produced by the Project are affordable housing units. The Housing Plan satisfies this goal by 
requiring Developer to build Inclusionary Units within Market-Rate Projects and/or to convey 
Development Parcels, at no cost, to Affordable Housing Developer, for the construction of 100% 
Affordable Units. In addition, Developer may partially satisfy the requirements of this Housing 
Plan by paying the Power Station Affordable Housing In-Lieu Fee. All proceeds of the Power 
Station Affordable Housing In-Lieu Fee will be paid to MOHCD and applied by MOHCD to 
affordable housing in Supervisorial District 10.  

This Housing Plan requires that Phase 1 include affordable units built on-site, either by 
construction of Inclusionary Units or by 100% Affordable Units located on the Project Site. 

This Housing Plan requires an amount of affordable housing that meets or exceeds other 
recent nearby projects but is notable for doing so without public financing or subsidy. The Potrero 
Power Station must rely on revenues from office uses constructed by the project to finance the 
affordable housing requirements of this plan. Accordingly, if approval of “Prop M” office 
allocations for the Project’s office uses does not occur or is delayed, construction of the Project’s 
affordable and market rate housing units may also be delayed.   

This Housing Plan establishes maximum affordability levels for Inclusionary Units and 
100% Affordable Units that are consistent with those currently required by Planning Code section 
415. Upon full build out of the Project Site (1) the rent for Inclusionary Rental Units and 100% 
Affordable Units, when combined, must not exceed, on average, a rate that is affordable to 
Households earning no more than seventy-two percent (72%) of AMI, and (2) the sales price for 
Inclusionary For-Sale Units and 100% Affordable Units, when combined, must not exceed, on 
average, a rate that is affordable to Households earning ninety-nine percent (99%) of AMI. 

II. DEFINITIONS 
 

The following terms in this Housing Plan have the meanings given to them below. Initially 
capitalized and other terms not listed below are defined in the Development Agreement. All 
references to the Development Agreement include this Housing Plan.  

 “Affordable Housing Conveyance Agreement” is defined in Section IV(B).  

 “Affordable Housing Developer” means any qualified developer selected by Developer 
to develop a 100% Affordable Housing Parcel.   

“Affordable Housing Proportionality Event” is defined in Section VII(B).  

 “AMI” or “Area Median Income” when used in reference to Inclusionary Units and 
100% Affordable Units means the current unadjusted median income for the San Francisco area 
as published by HUD, adjusted solely for Household Size. If HUD ceases to publish the AMI data 
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for San Francisco for eighteen (18) months or more, MOHCD and Developer will make good faith 
efforts to agree on other publicly available and credible substitute data for AMI.  

“Deferral Surcharge” is defined in Section VI(D). 

“Developer’s Election” is defined in Section III(A)(2).   

“Developer’s Proportionality Election” is defined in Section VII(D). 

“Development Parcel” means a parcel described on a Subdivision Map on which a 
Building will be constructed or rehabilitated.  

“Excusable Delay” is defined in Section VII(D).  

“Final Affordable Percentage” is defined in Section III(A)(1).  

“Final Completion of all Residential Projects” means the date that a First Certificate of 
Occupancy has been issued for all Residential Units permitted to be developed on the Project Site 
under the Development Agreement. 

“First Certificate of Occupancy” shall mean the first certificate of occupancy (such as a 
temporary certificate of occupancy) issued by DBI for a portion of the building that contains 
residential units or leasable commercial space. A First Certificate of Occupancy shall not mean a 
certificate of occupancy issued for that portion of the residential or commercial building dedicated 
to a sales office or other marketing office for residential units or leasable commercial space.  

“Final Completion Requirements” are defined in Section III(A)(1).  

“First Construction Document” means the first building permit, or first addendum to a 
site permit, for a Building that authorizes its construction to begin, but expressly excludes any 
construction permit for site preparation (e.g., demolition or relocation of existing structures, 
excavation and removal of contaminated soils, fill, grading, soil compaction and stabilization, and 
construction fencing and other security measures).  

“For-Rent” or “Rental Unit” means a Residential Unit that is not a For-Sale Unit. 

“For-Sale” or “For-Sale Unit” means a Residential Unit that is offered for sale, e.g., as a 
condominium, for individual unit ownership, and then is sold to an individual or Household.  

 “Household” means one or more related or unrelated individuals who live together in a 
Residential Unit as their primary dwelling.  

“Household Size” means the number of persons in a Household occupying a Residential 
Unit as calculated under the MOHCD Manual.  

“Housing Cost” means (a) with respect to a Rental Unit, a monthly rental charge (including 
the Utility Allowance applicable to the Household Size of such Rental Unit but excluding parking 
charges) that does not exceed thirty percent (30%) of the annual gross income of a household 
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earning the maximum AMI percentage permitted for the applicable type of Residential Unit, based 
upon Household Size; and (b) with respect to a For-Sale Unit, a purchase price determined in 
accordance with the MOHCD Manual.  

“HUD” means the United States Department of Housing and Urban Development, or any 
successor agency.  

“In-Lieu Fee Credit” is defined in Section VI(C).  

“Inclusionary For-Sale Unit” means an Inclusionary Unit that is a For-Sale Unit.  

“Inclusionary Rental Unit” means an Inclusionary Unit that is a Rental Unit.  

“Inclusionary Unit” means a Residential Unit constructed in a Market-Rate Project, 
restricted to a Housing Cost under this Housing Plan.  

“Inclusionary Unit Credit” is defined in Section V(C).  

“Interim Requirements” is defined in Section III(A)(2).  

“Marketing and Operations Guidelines” is defined in Section V(E)(1).  

“Market-Rate For-Sale Project” means a Market-Rate Project containing For-Sale Units. 

“Market-Rate Parcel” means a Development Parcel on the Project Site, other than a 100% 
Affordable Housing Parcel, on which development of residential uses is permitted.  

“Market-Rate Project” means a Building that contains Market-Rate Units, and potentially 
Inclusionary Units, and may contain other uses permitted under the SUD.  

“Market-Rate Rental Project” means a Market-Rate Project containing Rental Units. 

“Market-Rate Unit” means any Residential Unit constructed within the Project Site that 
is not restricted to a Housing Cost.  

“Minimum 100% Affordable Unit” is defined in Section IV(B).  

“MOHCD Manual” means the San Francisco Affordable Housing Monitoring Procedures 
Manual, as published by the Mayor’s Office of Housing and as updated from time to time, except 
for any updates or changes that conflict with the requirements of the Development Agreement. 

“New Proportionality Requirement” is defined in Section VIII.  

“Notice of Special Restrictions” means a recorded document encumbering a Market-Rate 
Parcel or a 100% Affordable Housing Parcel as specified in this Housing Plan.   

“100% Affordable Housing Parcel” means a Development Parcel that Developer elects 
to convey to Affordable Housing Developer for construction of a 100% Affordable Housing 
Project.  
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“100% Affordable Housing Project” means a Building constructed on a 100% 
Affordable Housing Parcel in which all of the Residential Units are 100% Affordable Units, with 
the exception of the manager’s unit. The inclusion of associated and ancillary uses, such as ground 
floor retail, child care, social services, parking, or other tenant- serving uses will not affect the 
designation of the building as a 100% Affordable Housing Project.  

“100% Affordable Parcel Infrastructure” is defined in Section IV(B).  

“100% Affordable Unit” means a Residential Unit that is restricted to a Housing Cost and 
is located within a 100% Affordable Housing Project.    

“100% Affordable Unit Credit” is defined in Section IV(C). 

“Parking Charge” means the charge for a Parking Space that is accessory to one or more 
residential uses on the Project Site.  

“Power Station Affordable Housing In-Lieu Fee” is defined in Section VI(A).  

“Power Station Proportionality In-Lieu Fee” is defined in Section VII(D)(1).  

“Proportionality Requirement” is defined in Section VII(C). 

“Residential Unit” is a room or suite of two or more rooms designed for residential 
occupancy for thirty-two (32) consecutive days or more, including provisions for sleeping, eating 
and sanitation, for not more than one family. Residential Units are Dwelling Units and Group 
Housing Units as defined by the Planning Code as of the Effective Date.  

 “Section 415” means the City’s Inclusionary Affordable Housing Program as of the 
Effective Date (Planning Code sections 415 and 415.1 through 415.11).  

“Substantially Complete” or “Substantially Completed” means, with respect to any 
Residential Unit, that a First Certificate of Occupancy has been issued for such Residential Unit; 
or, for any 100% Affordable Housing Unit, Developer has obtained one (1) 100% Affordable 
Housing Unit Credit.   

 “Utility Allowance” means a dollar amount determined in a manner acceptable to the 
California Tax Credit Allocation Committee, which may include an amount published periodically 
by the San Francisco Housing Authority or successor based on standards established by HUD, for 
the cost of basic utilities for Households, adjusted for Household Size. If both the San Francisco 
Housing Authority and HUD cease publishing a Utility Allowance, then Developer may use 
another publicly available and credible dollar amount approved by MOHCD. 
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III. HOUSING DEVELOPMENT 
 
A. Housing Development 

1. Residential Development at Full Build-Out 

Upon Final Completion of all Residential Projects, Developer shall have met the following 
“Final Completion Requirements”:  

• the sum of Inclusionary Unit Credits, In-Lieu Fee Credits, and 100% Affordable 
Unit Credits earned by Developer shall equal or exceed thirty percent (30%) of the 
total number of Residential Units constructed on the Project Site (the “Final 
Affordable Percentage”);  

• any Inclusionary Rental Units and 100% Affordable Units, taken together, shall 
be restricted, on average, to a Housing Cost that is affordable to Households 
earning not more than seventy-two percent (72%) of AMI; and, 

• any Inclusionary For-Sale Units and 100% Affordable Units, taken together, shall 
be restricted, on average, to a Housing Cost that is affordable to Households 
earning not more than ninety-nine percent (99%) of AMI. 

2. Interim Requirements 

Developer shall determine whether certain Buildings will contain Inclusionary Units, and 
the Housing Cost of those Inclusionary Units, so long as Developer meets the following “Interim 
Requirements”:  

• when all Residential Units within the first Development Phase are Substantially 
Complete, the sum of all earned Inclusionary Unit Credits, 100% Affordable Unit 
Credits, and In-Lieu Fee Credits must not be less than 30% of the sum of all 
Substantially Complete Residential Units delivered as part of the first 
Development Phase; 

• when all Residential Units within the first Development Phase are Substantially 
Complete, Developer shall have Substantially Completed Inclusionary Units or 
100% Affordable Units.  

• when all Residential Units within each Development Phase other than the first 
Development Phase are Substantially Complete, the sum of all Inclusionary Unit 
Credits, 100% Affordable Unit Credits, and In-Lieu Fee Credits earned by 
Developer within all Development Phases must not be less than 30% of the sum 
of all Substantially Complete Residential Units;  

• when all Residential Units within a Development Phase other than the first and 
second Development Phase are Substantially Complete, the sum of all 
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Inclusionary Unit Credits and 100% Affordable Unit Credits must not be less than 
5% of the sum of all Substantially Complete Residential Units; 

For example, if in Development Phase 3, Developer has Substantially Completed 877 
Residential Units, then Developer meets the Interim Requirements if (i) Developer has obtained 
one hundred (100) Inclusionary Unit Credits within Development Phase 3, all of those credits are 
for Rental Units, and Developer has obtained one hundred sixty-three (163) 100% Affordable 
Units Credits or one hundred sixty-three (163) In-Lieu Fee Credits.  

Prior to the Planning Department’s approval of the first site or building permit for any 
Market-Rate Project, Developer shall specify the number of Inclusionary Units proposed within 
such Market-Rate Project (if any), and/or whether Developer would obtain any In-Lieu Fee 
Credits, and/or 100% Affordable Unit Credits for such Market Rate Project (“Developer’s 
Election”). A Notice of Special Restrictions describing Developer’s Election shall be recorded 
prior to the issuance of the First Construction Document for such Market-Rate Project. The 
Planning Department shall not approve the First Construction Document for such Market-Rate 
Project if Developer’s Election could cause the Project to violate the Final Completion 
Requirements or the Interim Requirements. For purposes of clarity, any Inclusionary Unit Credits, 
100% Affordable Unit Credits, and/or In-Lieu Fee Credits obtained by Developer in satisfaction 
of the Proportionality Requirement described in Section VII shall also satisfy the Interim 
Requirements and the Final Completion Requirements. 

B. Housing Data Table 

Each Development Phase application shall include a housing data table and map containing 
the following information:  

• an estimate, based on then-current market conditions, of the number of Residential 
Units to be constructed in the current Development Phase including the number of 
Inclusionary Units and 100% Affordable Units, the number of 100% Affordable 
Unit and/or In-Lieu Fee Credits to be obtained within such Development Phase, 
and, to the extent known, the anticipated housing tenure (Rental Units vs. For-Sale 
Units); 

• the number of Residential Units anticipated to be constructed in all prior 
Development Phases for which Developer has obtained a Tentative Subdivision 
Map approval but for which the City has not issued a First Certificate of 
Occupancy;  

• the number of Residential Units in all prior Development Phases for which the City 
has issued a First Certificate of Occupancy and the proposed housing tenure (Rental 
Units vs. For-Sale Units) of those Residential Units;  

• the sum of the following taken as a percentage of the total Residential Units 
delivered by all Development Phases as of the date of the applicable housing data 
table and map submittal: (a) the Inclusionary Units for which a First Certificate of 
Occupancy has been issued, (b) the 100% Affordable Units for which a First 
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Certificate of Occupancy has been issued; (d) the number of In-Lieu Fee Credits 
obtained by Developer; and (e) the number of 100% Affordable Unit Credits 
obtained by Developer; and, 

• the average AMI calculated separately for Rental Projects and For-Sale Projects for 
(i) any 100% Affordable Units that have obtained a First Certificate of Occupancy 
as of the date of the applicable housing data table and map, (ii) all Inclusionary 
Units that have obtained a First Certificate of Occupancy as of the date of the 
applicable housing data table and map; and (iii) the AMI levels for 100% 
Affordable Units and Inclusionary Units that do not have a First Certificate of 
Occupancy but for which a Notice of Special Restrictions has been recorded.  

IV. 100% AFFORDABLE HOUSING PARCELS  
 
A. Conveyance to Affordable Housing Developer  

Developer may elect to convey one or more 100% Affordable Development Parcels to one 
or more Affordable Housing Developers for the development of one or more 100% Affordable 
Housing Projects. Any 100% Affordable Housing Parcel may be located on the Project Site. 
Developer shall receive credit in accordance with this Section IV for the 100% Affordable Units 
towards the Final Completion Requirements and the Interim Requirements.    

B. Affordable Housing Conveyance Agreement  

Developer shall convey to Affordable Housing Developer the 100% Affordable Housing 
Parcel (either in fee or ground lease) pursuant to a written conveyance or option agreement (an 
“Affordable Housing Conveyance Agreement”) under which, among other things, Developer 
and Affordable Housing Developer will covenant and agree that:  

• Developer shall convey the 100% Affordable Housing Parcel to Affordable Housing 
Developer at no cost, excluding payment of customary transaction costs;  

• the Affordable Housing Developer shall construct and obtain a First Certificate of 
Occupancy for a minimum number of 100% Affordable Units to be set forth in such 
Affordable Housing Conveyance Agreement (each unit, a “Minimum 100% 
Affordable Unit”); 

• Developer shall pay (or cause to be paid) any difference between the actual construction 
cost of the 100% Affordable Housing Project and the funds otherwise available to 
Affordable Housing Developer for such project; 

• Affordable Housing Developer shall rent or sell, as applicable, the 100% Affordable 
Units at a Housing Cost for the life of the Affordable Housing Project; and,  

• Developer shall perform one or more of the following with respect to each Affordable 
Housing Parcel:  
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o Substantially Complete (or cause the Substantial Completion of) all Horizontal 
Improvements (whether Public Improvements or Privately-Owned Community 
Improvements) required to serve the 100% Affordable Parcel and located 
within the Development Phase in which the 100% Affordable Parcel is situated 
(the “100% Affordable Parcel Infrastructure”); or,  

o provide appropriate guarantees, bonds, and/or public improvement agreements 
reasonably acceptable to City to secure Substantial Completion of the 100% 
Affordable Parcel Infrastructure.  

• If Affordable Housing Developer does not obtain Temporary Certificate of Occupancy 
for the 100% Affordable Housing Project contemplated by the Affordable Housing 
Conveyance Agreement within ten (10) years of the execution of the Affordable 
Housing Conveyance Agreement, subject to Excusable Delay, all right, title, and 
interest to the parcel subject to the Affordable Housing Conveyance Agreement and 
any improvements and personal property thereon shall revert to Developer. 

• If no Temporary Certificate of Occupancy has been issued for the 100% Affordable 
Housing Project contemplated by the Affordable Housing Conveyance Agreement by 
the completion of the Term of the Development Agreement, subject to Excusable 
Delay, all right, title, and interest to the parcel subject to the Affordable Housing 
Conveyance Agreement and any improvements and personal property thereon shall 
revert to the City. 

Developer shall have the right to execute an Affordable Housing Conveyance Agreement 
with Affordable Housing Developer. Developer shall provide not less than ten (10) Business Days’ 
notice to the City before any anticipated execution of an Affordable Housing Conveyance 
Agreement. Without limiting Developer’s right to execute an Affordable Housing Conveyance 
Agreement with Affordable Housing Developer, the final Affordable Housing Conveyance 
Agreement shall be subject to the review of the Planning Director to confirm Affordable Housing 
Conveyance Agreement meets the requirements of this Section IV(B). The Planning Director shall 
grant (through execution of the provided Affordable Housing Conveyance Agreement in the space 
provided therefor and delivery of same to the Developer that provided same) or withhold 
confirmation (or approval of any such material changes) within fifteen (15) Business Days after 
the Planning Director’s receipt of the Affordable Housing Conveyance Agreement.  Failure to 
grant or withhold such confirmation (or approval) in accordance with the foregoing within such 
period shall be deemed confirmation (or approval), provided that Developer shall have first 
provided notice of such failure and a three (3) Business Day opportunity to cure and such notice 
shall prominently indicate that failure to act shall be deemed to be confirmation (or approval). 

C. 100% Affordable Unit Credits  

Developer shall receive two-third (2/3) of an “100% Affordable Unit Credit” for each 
Minimum 100% Affordable Unit upon (i) conveyance of the 100% Affordable Housing Parcel to 
Affordable Housing Developer or execution of an Affordable Housing Conveyance Agreement 
and (ii) recordation of a Notice of Special Restrictions memorializing the requirements of such 
Affordable Housing Conveyance Agreement as well as the affordability restrictions. 
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Upon issuance of a First Certificate of Occupancy for each 100% Affordable Project, 
Developer shall (i) receive one (1) 100% Affordable Unit Credit for each 100% Affordable Unit 
constructed within an 100% Affordable Project, subtracted by (ii) the total number of 100% 
Affordable Unit Credits previously earned by Developer for such 100% Affordable Project as 
described in the previous paragraph (i.e., any “2/3” credits), such that the total number of 100% 
Affordable Unit Credits earned by Developer are the same as the number of 100% Affordable 
Units actually constructed in the 100% Affordable Project. 

Developer may earn no more than two-hundred fifty-eight (258) In-Lieu Fee Credits which 
is intended to represent approximately 33% of the Project’s affordable housing requirement. No 
numerical limit applies to the number of 100% Affordable Unit Credits that Developer may earn 
for 100% Affordable Housing Projects constructed on the Project Site. 

D. No Other Developer Obligations 

Developer’s sole obligations with respect to development of 100% Affordable Housing 
Projects are those set forth in this Section IV and any Affordable Housing Conveyance Agreement. 
Nothing in this Housing Plan requires Developer to contribute funds to MOHCD to complete the 
100% Affordable Housing Projects.   

V. INCLUSIONARY HOUSING REQUIREMENTS  
 
A. Market-Rate Projects 

Developer may elect to provide Inclusionary Units within one or more Market-Rate 
Projects. Within any such Market-Rate Project, there will be no minimum number of Inclusionary 
Units so long as the Interim Requirements and Final Completion Requirements are met.   

B. Financing  

Developer is responsible for financing the development of the Inclusionary Units included 
within Market-Rate Projects and may access financing sources, including sources of below market 
rate housing financing, to the extent the Market-Rate Project qualifies for any such available 
financing. Developer is permitted under this Housing Plan to use public financing sources for 
Inclusionary Units, notwithstanding the provisions of Section 415. The City has no obligation to 
provide any funding to construct any Inclusionary Units under this Housing Plan.   

C. Inclusionary Unit Credits 

Upon issuance of a First Certificate of Occupancy for each Inclusionary Unit, Developer 
shall receive one “Inclusionary Unit Credit”.  

D. Procedures for Monitoring and Enforcement 

Subject to this Section V, procedures for renting or selling an Inclusionary Unit must 
conform to the City and County of San Francisco Inclusionary Affordable Housing Program 
Monitoring and Procedures Manual, as amended from time to time (the “MOHCD Manual”). To 
the extent that the MOHCD Manual as it may be amended from time to time) is inconsistent with 
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or conflicts with the specific requirements of this Housing Plan, this Housing Plan will prevail. 
Notwithstanding any future change to the MOHCD Manual: (a) Developer may situate the 
Inclusionary Units in the Market-Rate Project in accordance with Zoning Administrator Bulletin 
10 (Designation Priorities for the Inclusionary Affordable Housing Program); and, (B) Affordable 
Housing Developer may construct accessory residential parking in the amounts permitted by the 
Design for Development on the 100% Affordable Housing Parcel. Developer shall have no 
obligation to construct or otherwise provide or make available accessory parking for any 100% 
Affordable Housing Project. 

E. Marketing 

1. Generally 

Developer may not market or rent Market Rate or Inclusionary Units in Buildings 
containing Inclusionary Units until MOHCD has approved, in its reasonable discretion, the 
following: (i) Marketing and Operations Guidelines, which must include any preferences required 
by the MOHCD Manual and/or this Housing Plan; (ii) conformity of the proposed Housing Cost 
for Inclusionary Units with this Housing Plan; and (iii) project-specific eligibility and income 
qualifications for tenant Households (collectively, “Marketing and Operations Guidelines”).  

2. Marketing and Operations Guidelines 

After the City notifies MOHCD of the recordation of a Final Subdivision Map that will 
allow development within the first Development Phase, Developer shall commence to develop and 
diligently pursue completion of area- or project-wide Marketing and Operations Guidelines for 
each Market-Rate Project with Inclusionary Units within the Project Site. MOHCD will review 
and grant or withhold its approval of each set of Marketing and Operations Guidelines in its 
reasonable judgment within thirty (30) days after it is delivered. All marketing, outreach and sales 
or lease procedures shall be in compliance with the MOHCD Manual, except to the extent a 
deviance is approved by MOHCD as part of the Marketing and Operations Guidelines or is 
required to implement the requirements of Section V(E)(5).  

3. Notice of Special Restrictions 

Each Notice of Special Restrictions for a Market-Rate Project with Inclusionary Units must 
include the following:  

• the total number of Residential Units and the number and location of the 
Inclusionary Units to be built in the Market-Rate Project, with the maximum AMI 
level for each Inclusionary Unit;  

• a requirement to provide and maintain the Inclusionary Units at the specified AMI 
levels for the life of the Market-Rate Project;  

• for Rental Units, a covenant to keep the Inclusionary Units as Rental Units for the 
life of the Market-Rate Rental Project;  
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• the City as a third-party beneficiary, with the right to enforce the restrictions and 
receive attorneys' fees and costs in any enforcement action; and,  

• If the Inclusionary Unit will be leased to the Homeless Prenatal Program, the 
requirements of Section V(E)(5). 

4. Planning Code Section 415 

Due to the detail set forth in this Housing Plan, and the differences between the City’s 
inclusionary program under Section 415 and this Housing Plan, the Parties have not imposed all 
of the requirements of Section 415 into this Housing Plan. However, the Parties acknowledge and 
agree that (i) all Inclusionary Units and 100% Affordable Units will be subject to the lottery system 
established by MOHCD under Section 415 (except those master leased to the Homeless Prenatal 
Program as set forth in Section V(E)(5) of this Housing Plan), (ii) MOHCD will monitor and 
enforce the requirements applicable to Inclusionary Units under this Section V in accordance with 
Planning Code Section 415.9, except that all references to Section 415 will be deemed to refer to 
the requirements under this Housing Plan, (iii) the location of the Inclusionary Units within a 
Market-Rate Project shall be approved by the City in accordance with the standards of Zoning 
Administrator Bulletin 10 (Designation Priorities for the Inclusionary Affordable Housing 
Program), and (iv) to the extent there are implementation issues that have not been addressed in 
this Housing Plan, then the provisions of Section 415 and the MOHCD Manual shall govern and 
control such issues.   

5. Homeless Prenatal Program 

Developer may elect that up to eighteen (18) Inclusionary Units per Development Phase 
(and not more than thirty-six (36) Inclusionary Units in total for all Development Phases) may be 
exempt from the lottery system established by MOHCD under Section 415, and Developer may 
lease those Inclusionary Units directly to the nonprofit organization the Homeless Prenatal 
Program or its successor nonprofit organization. The Homeless Prenatal Program shall sublease 
those Inclusionary Units to Households served by the Homeless Prenatal Program.  If MOHCD 
determines in its reasonable discretion that the Homeless Prenatal Program becomes unable to 
reasonably administer the subleasing of the designated Inclusionary Units to its Households, or if 
the Homeless Prenatal Program chooses not to use the designated Inclusionary Units, or otherwise 
ceases operations, Developer shall lease the Inclusionary Units subject to MOHCD’s lottery 
system.   

VI. POWER STATION AFFORDABLE HOUSING FEE 
 
A. Payment of Power Station Affordable Housing In-Lieu Fee 

Developer may elect to pay an affordable housing fee (the “Power Station Affordable 
Housing In-Lieu Fee”) to satisfy a portion of the Project’s overall affordable housing 
requirements. The Power Station Affordable Housing In-Lieu Fee rate will be adjusted annually 
in accordance with Planning Code section 409(b) (as section 409(b) is in effect as of the Effective 
Date), based on the Annual Infrastructure Construction Cost Inflation Estimate (AICCIE) 
published by Office of the City Administrator’s Capital Planning Group and approved by the 
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Capital Planning Committee.  In the event of any inconsistencies regarding the collection of fees 
under Section 415 and this Housing Plan, then this Housing Plan will prevail. 

B. Calculation and Timing of Power Station Affordable Housing In-Lieu Fee 

The initial Power Station Affordable Housing In-Lieu Fee rate will be one hundred ninety-
nine dollars and fifty cents ($199.50) per square foot, payable on 100% of the Gross Floor Area of 
each Market Rate Unit for which Developer elects to pay the Power Station Affordable Housing 
In-Lieu Fee.  

C. In-Lieu Fee Credits 

Developer shall receive one “In-Lieu Fee Credit” for each Market Rate Unit for which 
Developer has paid the Power Station Affordable Housing In-Lieu Fee, or upon payment of each 
One Hundred Ninety-Nine Thousand and Five Hundred Dollars ($199,500) paid as the Power 
Station Proportionality In-Lieu Fee (as described in Section VII(D)(1)).  Developer may earn no 
more than two-hundred fifty-eight (258) In-Lieu Fee Credits, which is intended to represent 
approximately 33% of the Project’s affordable housing requirement.  

D. Payment of Fee 

The City will collect the Power Station Affordable Housing In-Lieu Fee from Developer 
as a condition to issuance of the First Construction Document for each Market-Rate Project for 
which Developer has elected to pay the Power Station Affordable Housing In-Lieu Fee; provided, 
however, if then permitted under Section 415, Developer may elect to defer payment of the Power 
Station Affordable Housing In-Lieu Fee to a due date prior to the issuance of the First Certificate 
of Occupancy subject to payment of any deferral surcharge then required by Section 415 (the 
“Deferral Surcharge”). The rate of the Power Station Affordable Housing In-Lieu Fee shall be 
that in effect at the time that the Design Review Application for such Building was submitted by 
Developer to the City. The Power Station Housing In-Lieu Fee and the Deferral Surcharge, if 
applicable, shall be payable to DBI’s Development Fee Collection Unit.  MOHCD shall use all 
Power Station Affordable Housing In-Lieu Fees collected by the City for affordable housing within 
Supervisorial District 10, including rehabilitation, stabilization, and new construction, as 
determined by MOHCD.  

VII. NON-RESIDENTIAL TO RESIDENTIAL PROPORTIONALITY 
REQUIREMENT 

 
A. Intent 

The City has asked for assurance that affordable housing will be provided in proportion to 
office and life science development on the Project Site. To this end, as further specified in this 
Section VII, in addition to meeting the Interim Requirements and the Final Affordable Percentage, 
Developer shall have earned a certain number of Inclusionary Unit Credits, In-Lieu Fee Credits, 
and 100% Affordable Unit Credits within specified periods of time after certain amounts of Gross 
Floor Area of Office or Life Science uses (as such uses are defined in the Design for Development) 
are constructed on the Project Site.   



 

 D-13 

B. Affordable Housing Proportionality Event 

The City’s issuance of a First Certificate of Occupancy for any Building that causes the 
total cumulative area of Office or Life Science uses on the Project Site to equal or exceed Five 
Hundred Thousand (500,000) square feet of Gross Floor Area, One Million (1,000,000) square 
feet of Gross Floor Area, or One Million Five Hundred Thousand (1,500,000) square feet of Gross 
Floor Area, respectively, shall be termed an “Affordable Housing Proportionality Event”. Upon 
full build out of the Project as described in the Initial Approvals, up to three Affordable Housing 
Proportionality Events would occur. 

Upon occurrence of an Affordable Housing Proportionality Event, Developer shall earn or 
have earned the number of Inclusionary Unit Credits, In-Lieu Fee Credits, and 100% Affordable 
Unit Credits required by this Section, within the timeframes described in this Section.  

Developer shall have the right to transfer the obligations under this Section VII subject to 
the prior written consent of the City, which consent will not be unreasonably withheld, conditioned 
or delayed. In determining the reasonableness of any consent or failure to consent, the City shall 
consider whether the proposed transferee has sufficient development experience and 
creditworthiness to perform the obligations to be transferred. Accordingly, the City may request 
information and documentation from the transferee to complete such determination. 

C. Proportionality Requirement 

Upon occurrence of an Affordable Housing Proportionality Event, Developer shall be 
required to earn or have earned a certain number of Inclusionary Unit Credits, In-Lieu Fee Credits, 
and/or 100% Affordable Unit Credits per each one (1) square foot of the Five Hundred Thousand 
(500,000) square feet of Gross Floor Area that caused the Affordable Housing Proportionality 
Event. Specifically, Developer shall earn or have earned 0.000256 of an Inclusionary Unit Credit, 
In-Lieu Fee Credit, or 100% Affordable Unit Credit for each one (1) square foot of the 500,000 
square feet of Gross Floor Area of Office use causing the Affordable Housing Proportionality 
Event, and/or 0.000168 of an Inclusionary Unit Credit, In-Lieu Fee Credit, or 100% Affordable 
Unit Credit for each one (1) square foot of the 500,000 square foot of Gross Floor Area of Life 
Science use causing the Affordable Housing Proportionality Event (the “Proportionality 
Requirement”). Developer shall not be required to earn credits for more than 500,000 square feet 
of Gross Floor Area upon each Affordable Housing Proportionality Event. Any Inclusionary Unit 
Credits, In-Lieu Fee Credits, and 100% Affordable Unit Credits earned by Developer prior to the 
Affordable Housing Proportionality Event shall be counted towards Developer’s satisfaction of 
the Proportionality Requirement. All Inclusionary Unit Credits, In-Lieu Fee Credits, and 100% 
Affordable Unit Credits earned by Developer to satisfy the Proportionality Requirement shall also 
count towards satisfaction of the Interim Requirements and the Final Completion Requirements.    

For example, if the Affordable Housing Proportionality Event occurs due to the issuance 
of a First Certificate of Occupancy for a Building that causes the total cumulative area of Office 
or Life Science uses on the Project Site to be Six Hundred and Fifty Thousand (650,000) square 
feet of Gross Floor Area, Developer shall earn or have earned credits in the amount described 
above for each one (1) square foot of the 500,000 square feet of Gross Floor Area. If such 500,000 
square feet of Gross Floor Area is entirely Office use, then Developer shall earn or have earned a 
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total of One Hundred Twenty-Eight (128) Inclusionary Unit Credits, In-Lieu Fee Credits, or 100% 
Affordable Unit Credits to satisfy the Proportionality Requirement. If such event instead occurs 
due to the construction of 250,000 square feet of Gross Floor Area of Office use and 250,000 
square feet of Gross Floor Area of Life Science use, Developer shall earn or have earned a total of 
One Hundred and Six (106) Inclusionary Unit Credits, In-Lieu Fee Credits, or 100% Affordable 
Unit Credits to satisfy the Proportionality Requirement.   

D. Developer’s Election of Credits 

Within 45 days after any Affordable Housing Proportionality Event, Developer shall notify 
MOHCD in writing of the number of Inclusionary Unit Credits, In-Lieu Fee Credits, or 100% 
Affordable Unit Credits that Developer has obtained or will obtain to satisfy the Proportionality 
Requirement (“Developer’s Proportionality Election”). Developer’s Proportionality Election 
shall be at Developer’s sole discretion; provided, however, that Developer may not earn more than 
two-hundred fifty-eight (258) In-Lieu Fee Credits, consistent with the requirements of Section 
IV(C) and Section VI(C).  

Developer shall have obtained the number of Inclusionary Unit Credits, In-Lieu Fee 
Credits, or 100% Affordable Unit Credits identified in Developer’s Proportionality Election within 
the timeframes described in Sections VII(D)(1)-(3); provided, however that in the event of civil 
commotion, war, acts of terrorism, disease or medical epidemics, flooding, fire, acts of God that 
substantially interfere with carrying out the Project or any portion thereof or with the ability of 
Developer to perform its obligations under the Proportionality Requirement (whether as a general 
matter and not specifically tied to Developer) (“Excusable Delay”), the Parties agree to extend the 
time periods for performance of Developer’s obligations impacted by the Excusable Delay. In the 
event that an Excusable Delay occurs, Developer shall notify the City in writing of such occurrence 
and the manner in which such occurrence substantially interferes with satisfying the 
Proportionality Requirement or the ability of Developer to perform under this Housing Plan.  In 
the event of the occurrence of any such Excusable Delay, the time or times for performance of the 
obligations of Developer under Sections VII(D)(1)-(3) will be extended for the period of the 
Excusable Delay if Developer cannot, through commercially reasonable and diligent efforts, make 
up for the Excusable Delay within the time period remaining before the applicable completion 
date; provided, however, within thirty (30) days after the beginning of any such Excusable Delay, 
Developer shall have first notified City of the cause or causes of such Excusable Delay and claimed 
an extension for the reasonably estimated period of the Excusable Delay. In the event that 
Developer stops any work as a result of an Excusable Delay, Developer must take commercially 
reasonable measures to ensure that the affected real property is returned to a safe condition and 
remains in a safe condition for the duration of the Excusable Delay.   

1. Performance Schedule for In-Lieu Fee Credits 

Developer shall receive one (1) In-Lieu Fee Credit for each One Hundred Ninety-Nine 
Thousand and Five Hundred Dollars ($199,500) paid as the “Power Station Proportionality In-
Lieu Fee.” The Power Station Affordable Housing Proportionality In-Lieu Fee rate will be 
adjusted annually in accordance with Planning Code section 409(b) (as section 409(b) is in effect 
as of the Effective Date), based on the Annual Infrastructure Construction Cost Inflation Estimate 
(AICCIE) published by Office of the City Administrator’s Capital Planning Group and approved 
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by the Capital Planning Committee.  Developer shall pay the Power Station Proportionality In-
Lieu Fee for Developer’s elected number of Lieu Fee Credits within thirty (30) days of Developer’s 
Proportionality Election. The Power Station Proportionality In-Lieu Fee shall be payable to DBI’s 
Development Fee Collection Unit. MOHCD shall use all Power Station Affordable Housing In-
Lieu Fees collected by the City for affordable housing within Supervisorial District 10, including 
rehabilitation, stabilization, and new construction, as determined by MOHCD.  

2. Performance Schedule for 100% Affordable Unit Credits 

Developer shall have obtained its elected number of 100% Affordable Unit Credits within 
thirty (30) days of Developer’s Proportionality Election. Developer may earn 100% Affordable 
Unit Credits as described in Section IV of this Housing Plan. 

3. Performance Schedule for Inclusionary Unit Credits 

Developer shall have obtained its elected number of Inclusionary Unit Credits within three 
(3) years of Developer’s Proportionality Election. Developer may earn Inclusionary Unit Credits 
as described in Section V of this Housing Plan, or, at Developer’s election, shall earn an 
Inclusionary Unit Credit for each Inclusionary Unit on the Project Site located in a Market-Rate 
Project that Commenced Construction and for which the City has issued a First Construction 
Document.   

E. Proportionality Requirement Remedies 

If Developer fails to obtain its elected number of In-Lieu Fee Credits, 100% Affordable 
Unit Credits, or Inclusionary Units Credits within the timeframes described in Section VII(D)(1)-
(3), then, subject to the Parties’ obligations under Article 9 of the Development Agreement, the 
City shall have the following remedies in addition to those described in Section 9.4 of the 
Development Agreement.  

1. Failure to Timely Obtain In-Lieu Fee Credits 

In the event of a Default of Developer to obtain the number of In-Lieu Fee Credits 
described in Developer’s Proportionality Election by the timeframe specific in Section VII(D)(1), 
Developer shall be liable to pay the In-Lieu Fee Liquidation Amount. The City shall have the right 
to withhold a First Certificate of Occupancy: (a) from Developer if such Developer is in Default 
of its obligation to pay such In-Lieu Fee Liquidation Amount, and (b) from Affiliates of such 
Developer, until such time that such Developer in each case has paid the In-Lieu Fee Liquidation 
Amount, at which time the City shall immediately continue to process such withheld First 
Certificate of Occupancy.  

The In-Lieu Fee Liquidation Amount shall be equal to the amount of the Power Station 
Proportionality In-Lieu Fee owed by Developer, plus thirty (30) percent per annum from the date 
that payment of the Power Station Proportionality In-Lieu Fee was due under Section VII(D)(1). 
The In-Lieu Fee Liquidation Amount shall be payable to DBI’s Development Fee Collection Unit 
and shall increase by CPI annually until paid.  MOHCD shall use any In-Lieu Fee Liquidation 
Amount collected by the City for affordable housing within Supervisorial District 10, including 
rehabilitation, stabilization, and new construction, as determined by MOHCD.  
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2. Failure to Timely Obtain 100% Affordable Unit Credits 

In the event of a Default of Developer to obtain the number of 100% Affordable Unit 
Credits described in Developer’s Proportionality Election by the timeframe specific in Section 
VII(D)(2), Developer shall be liable to pay the 100% Affordable Unit Liquidation Amount. The 
City shall have the right to withhold a First Certificate of Occupancy: (a) from Developer if such 
Developer is in Default of its obligation to pay such 100% Affordable Unit Liquidation Amount, 
and (b) from Affiliates of such Developer, until such time that such Developer has paid the 100% 
Affordable Unit Liquidation Amount, or such Developer earns the number of 100% Affordable 
Unit Credits described in Developer’s Proportionality Election, at which time the City shall 
immediately continue to process such withheld First Certificate of Occupancy.  

The 100% Affordable Unit Liquidation Amount shall be equal to the number of 100% 
Affordable Unit Credits owed by Developer x two (2) x the then applicable Power Station 
Proportionality In-Lieu Fee (as adjusted annually). The 100% Affordable Unit Liquidation 
Amount shall be payable to DBI’s Development Fee Collection Unit. MOHCD shall use any 100% 
Affordable Unit Liquidation Amount collected by the City for affordable housing within 
Supervisorial District 10, including rehabilitation, stabilization, and new construction, as 
determined by MOHCD.  

3. Failure to Timely Obtain Inclusionary Unit Credits 

In the event of a Default of Developer to obtain the number of Inclusionary Unit Credits 
described in Developer’s Proportionality Election by the timeframe specific in Section VII(D)(3), 
Developer shall be liable to pay the Inclusionary Unit Liquidation Amount. The City shall have 
the right to withhold a First Certificate of Occupancy: (a) from Developer if such Developer is in 
Default of its obligation to pay such Inclusionary Unit Liquidation Amount, and (b) from Affiliates 
of such Developer, until such time that such Developer has paid the Inclusionary Unit Liquidation 
Amount or such Developer earns the number of Inclusionary Unit Credits described in Developer’s 
Proportionality Election, at which time the City shall immediately continue to process such 
withheld First Certificate of Occupancy.  

The Inclusionary Unit Liquidation Amount shall be equal to the number of Inclusionary 
Unit Credits owed by Developer multiplied by two (2) multiplied by the then applicable Power 
Station Proportionality In-Lieu Fee (as adjusted annually). The Inclusionary Unit Liquidation 
Amount shall be payable to DBI’s Development Fee Collection Unit. MOHCD shall use any 
Inclusionary Unit Liquidation Amount collected by the City for affordable housing within 
Supervisorial District 10, including rehabilitation, stabilization, and new construction, as 
determined by MOHCD.  

VIII. PARKING REQUIREMENTS 
 
F. Parking Charges  

Developer (for Market-Rate Parcels) and each Affordable Housing Developer (for 100% 
Affordable Housing Parcels) will determine, each in its sole discretion, the Parking Charge for 
Parking Spaces serving the parcel; provided that Developer must not charge renters of Inclusionary 
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Units any fees, charges, or costs, or impose rules, conditions, or procedures on such renters or 
buyers that do not equally apply to Market-Rate Units.   

IX. NOTICES TO MOHCD 
 

Notices given under this Housing Plan are governed by Section 14.10 (Notice) of the 
Development Agreement. Notices to MOHCD must be addressed as specified below.  

To MOHCD:  

Mayor’s Office of Housing and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94102  
Attn: Director 

With a copy to:  

Dennis J. Herrera, Esq. 
City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place San Francisco, CA 94102  
Attn: RE/Finance 
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Credit: Perkins+Will Credit: Renzo Piano

Credit: The Wythe Hotel

Credit: Oyster.com
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Credit: Meriko Reed Credit: Spark Yoga at Mosaic District

Credit: The HafenCity Project Credit: Imagefree.co
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 c
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 d
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 m
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 m
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 p
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 d
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 b
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 c
at

eg
or

ie
s:

• 
Lo

w
ri

se
 b

ui
ld

in
gs

 (
B

lo
ck

s 
4

, 
1

2
, 

an
d 

1
4

):
 B

ui
ld

in
gs

 u
p 

to
 1

0
0

 f
ee

t 
in

 h
ei

gh
t;

 o
r

• 
M

id
ri

se
 b

ui
ld
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 b
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 f
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at
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 p
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 c
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 o
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 p
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 f
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 o
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.
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 o
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.
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 o
pe

n 
sp

ac
e 

at
 t

he
 s

am
e

gr
ad

e 
as

 t
he

 u
ni

t,
 t

ha
t 

is
 n

o 
le

ss
 t

ha
n 

7
.5

 f
ee

t 
w

id
e 

in

ev
er

y 
ho

ri
zo

nt
al

 d
im

en
si

on
, 

at
 l
ea

st
 1

3
6

 s
qu

ar
e 

fe
et

 
in

 a
re

a,
 a

nd
 6

0
 p
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 d
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 d
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 p
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P
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 d
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 o
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 d
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 d
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 p
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 m
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 p
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w
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 p

er
ce

nt
 o

f 
th
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e 
ro

of
s 

of
 t

he
 b

ui
ld

in
g 

ab
ov

e 
w

hi
ch

 
th

ey
 a

re
 s

it
ua

te
d,

 a
nd

 m
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 f
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 m
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 f
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m
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ra
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 c
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 f
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 c
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e 

ex
ce

pt
io

n 
of

 B
lo

ck
s 

9
 w

it
h 

U
ni

t 
3

, 
B

lo
ck

 
1

5
, 

an
d 

B
lo

ck
 1

3
. 

Fo
r 

B
lo

ck
 9

 w
it

h 
U

ni
t 

3
, 

a 
M

id
-

B
lo

ck
 A

lle
y 

is
 n

ot
 r

eq
ui

re
d 

be
ca

us
e 

gu
id

el
in

es
 r

eq
ui

re
 

pe
rm

ea
bi

lit
y 

th
ro

ug
h 

th
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re
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 p
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 p
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 c
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 p
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 o
pe

n 
sp

ac
e 

on
 t

he
 s

am
e 

bl
oc

k 
w

he
re

 t
he

 
P

as
sa

ge
 o

r 
A

lle
y 

is
 l
oc

at
ed

.

6
.3

.5
 

M
ul

ti
pl

e 
B

ui
ld
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el
p 

cr
ea

te
 b

ui
ld
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 p
er

m
it

te
d 

on
 a

ny
 b

lo
ck

, 
th

ou
gh

 m
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 l
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 b
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ar
k,

 L
ou

is
ia

na
 P

as
eo

, 
W

at
er

fr
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 b
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Architect: Crone Architects, 
King Street Wharf, Sydney

JJA / Bespoke Architecture
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 c
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an

d 
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r 

pr
od

uc
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. 
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 d
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 c
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re
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 r
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d 
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fe
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 u
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ry
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 m
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uf
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ri
ng
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 o
th

er
 t

yp
es

 o
f 
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e.
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a 
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f 
Li

fe
 S
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en

ce
 u
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e 
S
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en
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ri
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de

 b
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l 
la
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an
im
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 f
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r 
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ri
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s 
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he

 L
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y 
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ti

on
 S

ub
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ct
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nd
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Li
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or
 S

to
re

. 
A

 R
et
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l 
S
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 a
nd

 S
er

vi
ce

 U
se

 t
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t 
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er
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w

in
e,
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r 

di
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ill
ed
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ri
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o 
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om

er
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n 

an
 o

pe
n 
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 c

lo
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d 
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ne
r 
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r 
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f 
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e 
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an
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 n
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 S
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 o
f 

C
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a 

A
lc

oh
ol

ic
 B

ev
er

ag
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on

tr
ol
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rd
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ic
en

se
 t

yp
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2
0
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f-
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le
 b

ee
r 

an
d 
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in

e)
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 t
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2
1
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of

f-
sa

le
 g

en
er
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) 

Th
is

 c
la

ss
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ic
at

io
n 

sh
al

l 
no

t 
in
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ud

e 
re

ta
il 
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 t
ha
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e 
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1
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ed
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G

en
er

al
 G

ro
ce

ry
, 

a 
S

pe
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al
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ro
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ry
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 R
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ta

ur
an
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 L

im
it

ed
, 

an
d 
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) 
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ve

 
a 

G
ro

ss
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lo
or

 A
re

a 
de

vo
te

d 
to

 a
lc

oh
ol

ic
 b

ev
er

ag
es

 t
ha

t 
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 w
it

hi
n 

th
e 

ap
pl

ic
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le
 a

cc
es

so
ry

 u
se

 l
im

it
s 

fo
r 

th
e 
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e 

di
st

ri
ct

 i
n 

w
hi

ch
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t 
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oc

at
ed

, 
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(b
) 

ha
ve

 b
ot

h 
(1

) 
a 

N
on

-r
es

id
en

ti
al

 U
se

 S
iz

e 
of

 g
re

at
er

 
th

an
 1

0
,0

0
0
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ro

ss
 s

qu
ar

e 
fe

et
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nd
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2
) 

a 
gr

os
s 

fl
oo

r 
ar

ea
 

3
7

8
P
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E
R

O
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O
W

E
R

 S
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O

N
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n 
fo
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D
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m
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t 
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6
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2

0
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E

S
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 b
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er
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t 
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n 
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or
y 
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e 
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it

s 
as

 s
et

 f
or

th
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n 

S
ec

ti
on
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0

4
.3

 o
r 

S
ec

ti
on

 7
0

3
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) 
of

 t
hi

s 
C

od
e,

 d
ep

en
di

ng
 o

n 
th

e 
zo

ni
ng

 d
is

tr
ic

t 
in

 w
hi

ch
 

th
e 

us
e 
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 l
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at
ed

.
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) 

Fo
r 

pu
rp

os
es

 o
f 

P
la

nn
in

g 
C

od
e 

S
ec

ti
on

s 
2

4
9

.5
, 

7
8

1
.8

, 
7

8
1

.9
, 

7
8

2
, 

an
d 

7
8

4
, 

th
e 

re
ta

il 
us

es
 e

xp
lic

it
ly

 
ex

em
pt

ed
 f

ro
m

 t
hi

s 
de

fi
ni

ti
on

 a
s 

se
t 

fo
rt

h 
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ov
e 

sh
al

l 
on

ly
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pl

y 
to

 G
en

er
al

 G
ro

ce
ry
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nd

 S
pe

ci
al

ty
 G

ro
ce

ry
 s

to
re

s 
th

at
 

ex
ce

ed
 5

,0
0

0
 s

qu
ar

e 
fe

et
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n 
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ze

 s
ha

ll 
no

t:

  
  

  
(1
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se

ll 
an

y 
m

al
t 

be
ve

ra
ge

 w
it

h 
an

 a
lc

oh
ol

 c
on

te
nt

 
gr

ea
te

r 
th

an
 5

.7
 p

er
ce

nt
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y 
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lu
m

e;
 a

ny
 w

in
e 

w
it

h 
an

 
al

co
ho

l 
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nt
en

t 
of
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er

 t
ha

n 
1

5
 p

er
ce

nt
 b

y 
vo

lu
m

e,
 

ex
ce

pt
 f

or
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di
nn

er
 w

in
es

” 
th

at
 h

av
e 

be
en

 a
ge

d 
tw

o 
ye

ar
s 

or
 m

or
e 

an
d 

m
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nt
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ne
d 

in
 a

 c
or

ke
d 

bo
tt

le
; 

or
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ny
 d

is
ti

lle
d 

sp
ir

it
s 

in
 c

on
ta

in
er

 s
iz

es
 s

m
al

le
r 

th
an

 6
0

0
 m

ill
ili

te
rs

;

  
  

  
(2

) 
de

vo
te

 m
or

e 
th

an
 1

5
 p

er
ce

nt
 o

f 
th

e 
gr

os
s 

sq
ua

re
 

fo
ot

ag
e 

of
 t

he
 e

st
ab
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en
t 
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 t

he
 d
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pl

ay
 a

nd
 s

al
e 

of
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co

ho
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 b
ev

er
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; 

an
d

  
  

  
(3

) 
se

ll 
si

ng
le

 s
er

vi
ng

s 
of

 b
ee

r 
in

 c
on

ta
in

er
 s

iz
es

 2
4

 
ou

nc
es

 o
r 

sm
al

le
r.

Li
ve

ry
 S

ta
bl

e.
 A

 R
et

ai
l 
E

nt
er

ta
in

m
en

t,
 A

rt
s 

an
d 

R
ec

re
at

io
n 

U
se

 w
he

re
 h

or
se

s 
an

d 
ca

rr
ia

ge
s 

ar
e 

ke
pt

 
fo

r 
hi

re
 a

nd
 w

he
re

 s
ta

bl
in

g 
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 p
ro

vi
de

d.
 T

hi
s 

us
e 

al
so

 
in

cl
ud

es
 h
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se
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id

in
g 
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em
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s.

Lo
ck
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. 

A
 f
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lo
se

d 
an

d 
se

cu
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 b
ic
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 p
ar

ki
ng
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ce
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ce
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y 
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w
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 b
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r 
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ri
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r 
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e 

fa
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at
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 p
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m
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fo
r 
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bu
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o 

re
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r 

w
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le
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 f
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 p
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 p
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 f
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 b
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at
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 m
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 p
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;
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 o
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;
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;
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 l
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 c
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C
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 p
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at
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S
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r 
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nt
it

ie
s 

w
hi
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 p
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e 

fo
r 
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 p
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t 
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 l
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at
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s 
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t 
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t 
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w
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 c
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s,
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an
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y 
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f 

m
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eh
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 b
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ul
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 d
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m
m
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ce
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at
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U
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 c

ha
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 b
y 
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e 
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r 
of
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o 
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om
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 p
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m
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; 

w
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ce
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in
g 
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d 

st
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 d
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n 
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ily
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ta
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at
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R
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at
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U
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t 
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 p
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d 
w
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ch
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 s
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d 
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 p
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 s
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ec
es

sa
ry

 a
nd

 i
nc

id
en
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 o
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 b
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 t
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 c
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 p
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 p
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 b
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w
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s 
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 f
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 d
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 d
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P
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ra
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 p
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 p
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 C
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P
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 p
ro

vi
de

s 
te

m
po

ra
ry

 p
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 f
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 b
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 o
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 p
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ra
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 p
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 p
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 C
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 t
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at
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 l
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 p
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ra
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 p
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 p
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P
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 t
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at
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 p

ri
va

te
 

au
to

m
ob

ile
s,

 t
ru

ck
s,

 v
an

s,
 b

ic
yc

le
s,

 o
r 

m
ot

or
cy

cl
es

 o
n 

an
 o

pe
n 

lo
t 

or
 l
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 f
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w

it
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 p
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ng
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f 
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m

ot
or
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om
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, 

bo
at

s,
 o

r 
ot
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r 

ve
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cl
es
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 s
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ra
ge
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or
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m

en
t.
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ro
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 p
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 p
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E
nt

er
ta

in
m

en
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rt

s 
an

d 
R
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U
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 d

ef
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en
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 u
se

d 
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r 
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ss
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e 
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cr
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ti
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 p

ur
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se
s 

th
at
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 n
ot

 p
ub

lic
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 o
w

ne
d 

an
d 
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 n

ot
 s

cr
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ne
d 

fr
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 p
ub

lic
 

vi
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ha

s 
no

 s
tr

uc
tu

re
s 

ot
he

r 
th

an
 t

ho
se

 n
ec

es
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ry
 a

nd
 

in
ci

de
nt

al
 t

o 
th

e 
op

en
 l
an

d 
us

e,
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s 

no
t 

se
rv

ed
 b

y 
ve

hi
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ot
he

r 
th

an
 n

or
m

al
 m

ai
nt

en
an

ce
 e

qu
ip

m
en

t,
 a

nd
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 n

o 
re

ta
il 
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ho
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n 
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e 
pr

em
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S
uc

h 
op

en
 

sp
ac

e 
m

ay
 i
nc

lu
de

, 
bu

t 
no

t 
ne

ce
ss

ar
ily

 b
e 

lim
it

ed
 t

o,
 a

 
pa

rk
, 

pl
ay

gr
ou

nd
, 
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 r

es
t 

ar
ea

.

P
er

m
ea

bl
e 

S
ur
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ce
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P

er
m

ea
bl

e 
su

rf
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 a
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w

 s
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w
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er

 t
o 
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P
er

m
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bl
e 

su
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 b

e 
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ve

 p
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g 
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, 
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ro
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 c
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 b
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, 
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 b
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t 
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e 
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w
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 b
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 o
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D
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 d
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 p
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 p
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 o
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 d
im

en
si

on
 b

et
w

ee
n 

th
e 

tw
o 

m
os

t 
se

pa
ra

te
d 

po
in

ts
 o

n 
th
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 d

ef
in

ed
 a

s 
a 

se
rv

ic
e 

ya
rd

 f
or

 p
ub

lic
 u

ti
lit

y,
 o

r 
pu

bl
ic

 u
se

 
of

 a
 s

im
ila

r 
ch

ar
ac

te
r,
 i
f 

co
nd

uc
te

d 
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w
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 c
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m
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s 
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 c
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 c
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w
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s 
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r 
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n 
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e 
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h 
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B
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 t
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4
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5
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5

);
 

ho
w
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ra
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at
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 o
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ra
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g 

so
 l
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 f
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 m
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 d
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 d
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ch
 i
t 

is
 l
oc

at
ed

. 
It

 i
nc
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 c

of
fe

e 
ho
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 c
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nf
ec

ti
on

er
ie

s 
m

ee
ti

ng
 t

he
 a

bo
ve

 c
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ro
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e 

N
or

th
 B

ea
ch

 S
U

D
, 

it
 i
s 

al
so

 d
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 d
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n 
fi

xe
d 

w
in

do
w

s 
or

 e
xi

ts
 

re
qu

ir
ed

 b
y 

la
w

 w
it

hi
n 

5
0

 f
ee

t 
of

 a
n 

R
 D

is
tr

ic
t,

 a
nd

 i
f 

th
e 

st
or

ag
e 

of
 e

qu
ip

m
en

t 
an

d 
su

pp
lie

s 
do

es
 n

ot
 o

cc
up

y 
m

or
e 

th
an

 o
f 

th
e 

to
ta

l 
gr

os
s 

fl
oo

r 
ar

ea
 o

f 
th

e 
us

e.
 N

o 
pr

oc
es

si
ng

 
of

 b
ui

ld
in

g 
m

at
er

ia
ls

, 
su

ch
 a

s 
m

ix
in

g 
of

 c
on

cr
et

e 
or

 
he

at
in

g 
of

 a
sp

ha
lt

 s
ha

ll 
be

 c
on

du
ct

ed
 o

n 
th

e 
pr

em
is

es
. 

P
ar

ki
ng

, 
lo

ad
in

g,
 a

nd
 u

nl
oa

di
ng

 o
f 

al
l 
ve

hi
cl

es
 u

se
d 

by
 

th
e 

co
nt

ra
ct

or
 s

ha
ll 

be
 l
oc

at
ed

 e
nt

ir
el

y 
w

it
hi

n 
th

e 
bu

ild
in

g 
co

nt
ai

ni
ng

 t
he

 u
se

.

Ve
hi

cl
e 

S
to

ra
ge

 L
ot

. 
A

 R
et

ai
l 
A

ut
om

ot
iv

e 
U

se
 t

ha
t 

pr
ov

id
es

 f
or

 t
he

 s
to

ra
ge

 o
f 

bu
se

s,
 r

ec
re

at
io

na
l 
ve

hi
cl

es
, 

m
ob

ile
 h

om
es

, 
tr

ai
le

rs
, 

or
 b

oa
ts

 a
nd

/o
r 

st
or

ag
e 

fo
r 

m
or

e 
th

an
 7

2
 h

ou
rs

 o
f 

ot
he

r 
ve

hi
cl

es
 o

n 
an

 o
pe

n 
lo

t.
 I

t 
sh

al
l 

no
t 

in
cl

ud
e 

ro
of

to
p 

st
or

ag
e.

 V
eh

ic
le

 S
to

ra
ge

 L
ot

s 
sh

al
l 

co
m

pl
y 

w
it

h 
th

e 
S

cr
ee

ni
ng

 a
nd

 G
re

en
in

g 
re

qu
ir

em
en

ts
 o

f 
S

ec
ti

on
 1

4
2

.

Ve
rt

ic
al

 B
ic

yc
le

 P
ar

ki
ng

. 
B

ic
yc

le
 P

ar
ki

ng
 t

ha
t 

re
qu

ir
es

 
bo

th
 w

he
el

s 
to

 b
e 

lif
te

d 
of

f 
th

e 
gr

ou
nd

, 
w

it
h 

at
 l
ea

st
 o

ne
 

w
he

el
 t

ha
t 

is
 n

o 
m

or
e 

th
an

 1
2

 i
nc

he
s 

ab
ov

e 
th

e 
gr

ou
nd
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A
P

P
E

N
D

IC
E

S

S
E

C
T

IO
N

 1
3

6
. 

 O
B

S
T

R
U

C
T

IO
N

S
 O

V
E

R
 S

T
R

E
E

T
S

 A
N

D
 A

LL
E

Y
S

 A
N

D
 I

N
 R

E
Q

U
IR

E
D

 S
E

T
B

A
C

K
S

, 
YA

R
D

S
, 

A
N

D
 U

S
E

A
B

LE
 O

P
E

N
 S

P
A

C
E

S
TR

E
E

TS
 

A
N

D
 

A
LL

E
YS

S
E

T-
B

A
C

K
S

YA
R

D
S

U
S

A
B

LE
 

O
P

E
N

 
S

PA
C

E

(a
) 

  
Th

e 
fo

llo
w

in
g 

ob
st

ru
ct

io
ns

 s
ha

ll 
be

 p
er

m
it

te
d,

 i
n 

th
e 

m
an

ne
r 

sp
ec

if
ie

d,
 a

s 
in

di
ca

te
d 

by
 t

he
 s

ym
bo

l 
"X

" 
in

 t
he

 c
ol

um
ns

 a
t 

th
e 

le
ft

, 
w

it
hi

n 
th

e 
re

qu
ir

ed
 o

pe
n 

ar
ea

s 
lis

te
d 

he
re

in
:

(1
) 

  
P

ro
je

ct
io

ns
 f

ro
m

 a
 b

ui
ld

in
g 

or
 s

tr
uc

tu
re

 e
xt

en
di

ng
 o

ve
r 

a 
st

re
et

 o
r 

al
le

y 
as

 d
ef

in
ed

 b
y 

th
is

 C
od

e.
 E

ve
ry

 p
or

ti
on

 o
f 

su
ch

 
pr

oj
ec

ti
on

s 
ov

er
 a

 s
tr

ee
t 

or
 a

lle
y 

sh
al

l 
pr

ov
id

e 
a 

m
in

im
um

 o
f 

7
½

 f
ee

t 
of

 v
er

ti
ca

l 
cl

ea
ra

nc
e 

fr
om

 t
he

 s
id

ew
al

k 
or

 o
th

er
 s

ur
fa

ce
 

ab
ov

e 
w

hi
ch

 i
t 

is
 s

it
ua

te
d,

 o
r 

su
ch

 g
re

at
er

 v
er

ti
ca

l 
cl

ea
ra

nc
e 

as
 m

ay
 b

e 
re

qu
ir

ed
 b

y 
th

e 
S

an
 F

ra
nc

is
co

 B
ui

ld
in

g 
C

od
e,

 u
nl

es
s 

th
e 

co
nt

ra
ry

 i
s 

st
at

ed
 b

el
ow

. 
Th

e 
pe

rm
it

 u
nd

er
 w

hi
ch

 a
ny

 s
uc

h 
pr

oj
ec

ti
on

 o
ve

r 
a 

st
re

et
 o

r 
al

le
y 

is
 e

re
ct

ed
 o

ve
r 

pu
bl

ic
 p

ro
pe

rt
y 

sh
al

l 
no

t 
be

 c
on

st
ru

ed
 t

o 
cr

ea
te

 a
ny

 p
er

pe
tu

al
 r

ig
ht

 b
ut

 i
s 

a 
re

vo
ca

bl
e 

lic
en

se
;

(2
) 

  
O

bs
tr

uc
ti

on
s 

w
it

hi
n 

le
gi

sl
at

ed
 s

et
ba

ck
 l
in

es
 a

nd
 f

ro
nt

 s
et

ba
ck

 a
re

as
, 

as
 r

eq
ui

re
d 

by
 S

ec
ti

on
s 

1
3

1
 a

nd
 1

3
2

 o
f 

th
is

 C
od

e;

(3
) 

  
O

bs
tr

uc
ti

on
s 

w
it

hi
n 

si
de

 y
ar

ds
 a

nd
 r

ea
r 

ya
rd

s,
 a

s 
re

qu
ir

ed
 b

y 
S

ec
ti

on
s 

1
3

3
 a

nd
 1

3
4

 o
f 

th
is

 C
od

e;

(4
) 

  
O

bs
tr

uc
ti

on
s 

w
it

hi
n 

us
ab

le
 o

pe
n 

sp
ac

e,
 a

s 
re

qu
ir

ed
 b

y 
S

ec
ti

on
 1

3
5

 o
f 

th
is

 C
od

e

(b
) 

  
N

o 
ob

st
ru

ct
io

n 
sh

al
l 
be

 c
on

st
ru

ct
ed

, 
pl

ac
ed

, 
or

 m
ai

nt
ai

ne
d 

in
 a

ny
 s

uc
h 

re
qu

ir
ed

 o
pe

n 
ar

ea
 e

xc
ep

t 
as

 s
pe

ci
fi

ed
 i
n 

th
is

 S
ec

ti
on

.

(c
) 

  
Th

e 
pe

rm
it

te
d 

ob
st

ru
ct

io
ns

 s
ha

ll 
be

 a
s 

fo
llo

w
s:

X
X

X
X

(1
) 

  
O

ve
rh

ea
d 

ho
ri

zo
nt

al
 p

ro
je

ct
io

ns
 (

le
av

in
g 

at
 l
ea

st
 7

½
 f

ee
t 

of
 h

ea
dr

oo
m

) 
of

 a
 p

ur
el

y 
ar

ch
it

ec
tu

ra
l 
or

 d
ec

or
at

iv
e 

ch
ar

ac
te

r 
su

ch
 a

s 
co

rn
ic

es
, 

ea
ve

s,
 s

ill
s 

an
d 

be
lt

 c
ou

rs
es

, 
w

it
h 

a 
ve

rt
ic

al
 d

im
en

si
on

 o
f 

no
 m

or
e 

th
an

 t
w

o 
fe

et
 s

ix
 i
nc

he
s,

 n
ot

 i
nc

re
as

in
g 

th
e 

fl
oo

r 
ar

ea
 o

r 
th

e 
vo

lu
m

e 
of

 s
pa

ce
 e

nc
lo

se
d 

by
 t

he
 b

ui
ld

in
g,

 a
nd

 n
ot

 p
ro

je
ct

in
g 

m
or

e 
th

an
:

(A
) 

  
A

t 
ro

of
 l
ev

el
, 

th
re

e 
fe

et
 o

ve
r 

st
re

et
s 

an
d 

al
le

ys
 a

nd
 i
nt

o 
se

tb
ac

ks
, 

or
 t

o 
a 

pe
ri

m
et

er
 i
n 

su
ch

 r
eq

ui
re

d 
op

en
 a

re
as

 
pa

ra
lle

l 
to

 a
nd

 o
ne

 f
oo

t 
ou

ts
id

e 
th

e 
su

rf
ac

es
 o

f 
ba

y 
w

in
do

w
s 

im
m

ed
ia

te
ly

 b
el

ow
 s

uc
h 

fe
at

ur
es

, 
w

hi
ch

ev
er

 i
s 

th
e 

gr
ea

te
r 

pr
oj

ec
ti

on
,
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(B
) 

  
A

t 
ev

er
y 

ot
he

r 
le

ve
l,
 o

ne
 f

oo
t 

ov
er

 s
tr

ee
ts

 a
nd

 a
lle

ys
 a

nd
 i
nt

o 
se

tb
ac

ks
, 

an
d

(C
) 

  
Th

re
e 

fe
et

 i
nt

o 
ya

rd
s 

an
d 

us
ab

le
 o

pe
n 

sp
ac

e,
 o

r 
1

/6
 o

f 
th

e 
re

qu
ir

ed
 m

in
im

um
 d

im
en

si
on

s 
(w

he
n 

sp
ec

if
ie

d)
 o

f 
su

ch
 

op
en

 a
re

as
, 

w
hi

ch
ev

er
 i
s 

le
ss

;

X
X

X
X

(2
) 

  
B

ay
 (

pr
oj

ec
ti

ng
) 

w
in

do
w

s,
 b

al
co

ni
es

 (
ot

he
r 

th
an

 b
al

co
ni

es
 u

se
d 

fo
r 

pr
im

ar
y 

ac
ce

ss
 t

o 
tw

o 
or

 m
or

e 
dw

el
lin

g 
un

it
s 

or
 t

w
o 

or
 

m
or

e 
be

dr
oo

m
s 

in
 g

ro
up

 h
ou

si
ng

),
 a

nd
 s

im
ila

r 
fe

at
ur

es
 t

ha
t 

in
cr

ea
se

 e
it

he
r 

th
e 

fl
oo

r 
ar

ea
 o

f 
th

e 
bu

ild
in

g 
or

 t
he

 v
ol

um
e 

of
 

sp
ac

e 
en

cl
os

ed
 b

y 
th

e 
bu

ild
in

g 
ab

ov
e 

gr
ad

e,
 w

he
n 

lim
it

ed
 a

s 
sp

ec
if

ie
d 

he
re

in
. 

W
it

h 
re

sp
ec

t 
to

 o
bs

tr
uc

ti
on

s 
w

it
hi

n 
ya

rd
s 

an
d 

us
ab

le
 o

pe
n 

sp
ac

e,
 t

he
 b

ay
 w

in
do

w
s 

an
d 

ba
lc

on
ie

s 
sp

ec
if

ie
d 

in
 P

ar
ag

ra
ph

 (
c)

(3
) 

be
lo

w
 s

ha
ll 

be
 p

er
m

it
te

d 
as

 a
n 

al
te

rn
at

iv
e 

to
 t

ho
se

 s
pe

ci
fi

ed
 i
n 

th
is

 P
ar

ag
ra

ph
 (

c)
(2

).

(A
) 

  
Th

e 
m

in
im

um
 h

ea
dr

oo
m

 s
ha

ll 
be

 7
½

 f
ee

t.
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(B
) 

  
P

ro
je

ct
io

n 
in

to
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a 
sh

al
l 
be

 l
im

it
ed

 t
o 

th
re

e 
fe

et
, 

pr
ov

id
ed

 t
ha

t 
pr

oj
ec

ti
on

 o
ve

r 
st

re
et

s 
an

d 
al

le
ys

 
sh

al
l 
be

 f
ur

th
er

 l
im

it
ed

 t
o 

tw
o 

fe
et

 w
he

re
 t

he
 s

id
ew

al
k 

w
id

th
 i
s 

ni
ne

 f
ee

t 
or

 l
es

s,
 a

nd
 t

he
 p

ro
je

ct
io

n 
sh

al
l 
in

 n
o 

ca
se

 b
e 

cl
os

er
 t

ha
n 

ei
gh

t 
fe

et
 t

o 
th

e 
ce

nt
er

lin
e 

of
 a

ny
 a

lle
y.

(C
) 

  
Th

e 
gl

as
s 

ar
ea

s 
of

 e
ac

h 
ba

y 
w

in
do

w
, 

an
d 

th
e 

op
en

 p
or

ti
on

s 
of

 e
ac

h 
ba

lc
on

y,
 s

ha
ll 

be
 n

ot
 l
es

s 
th

an
 5

0
 p

er
ce

nt
 o

f 
th

e 
su

m
 o

f 
th

e 
ar

ea
s 

of
 t

he
 v

er
ti

ca
l 
su

rf
ac

es
 o

f 
su

ch
 b

ay
 w

in
do

w
 o

r 
ba

lc
on

y 
ab

ov
e 

th
e 

re
qu

ir
ed

 o
pe

n 
ar

ea
. 

A
t 

le
as

t 
1

/3
 

of
 s

uc
h 

re
qu

ir
ed

 g
la

ss
 a

re
a 

of
 s

uc
h 

ba
y 

w
in

do
w

, 
an

d 
op

en
 p

or
ti

on
s 

of
 s

uc
h 

ba
lc

on
y,

 s
ha

ll 
be

 o
n 

on
e 

or
 m

or
e 

ve
rt

ic
al

 
su

rf
ac

es
 s

it
ua

te
d 

at
 a

n 
an

gl
e 

of
 n

ot
 l
es

s 
th

an
 3

0
 d

eg
re

es
 t

o 
th

e 
lin

e 
es

ta
bl

is
hi

ng
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a.
 I

n 
ad

di
ti

on
, 

at
 

le
as

t 
1

/3
 o

f 
su

ch
 r

eq
ui

re
d 

gl
as

s 
ar

ea
 o

r 
op

en
 p

or
ti

on
s 

sh
al

l 
be

 o
n 

th
e 

ve
rt

ic
al

 s
ur

fa
ce

 p
ar

al
le

l 
to

, 
or

 m
os

t 
ne

ar
ly

 p
ar

al
le

l 
to

, 
th

e 
lin

e 
es

ta
bl

is
hi

ng
 e

ac
h 

op
en

 a
re

a 
ov

er
 w

hi
ch

 t
he

 b
ay

 w
in

do
w

 o
r 

ba
lc

on
y 

pr
oj

ec
ts

.
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(D
) 

  
Th

e 
m

ax
im

um
 l
en

gt
h 

of
 e

ac
h 

ba
y 

w
in

do
w

 o
r 

ba
lc

on
y 

sh
al

l 
be

 1
5

 f
ee

t 
at

 t
he

 l
in

e 
es

ta
bl

is
hi

ng
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a,
 

an
d 

sh
al

l 
be

 r
ed

uc
ed

 i
n 

pr
op

or
ti

on
 t

o 
th

e 
di

st
an

ce
 f

ro
m

 s
uc

h 
lin

e 
by

 m
ea

ns
 o

f 
4

5
 d

eg
re

e 
an

gl
es

 d
ra

w
n 

in
w

ar
d 

fr
om

 t
he

 
en

ds
 o

f 
su

ch
 1

5
-f

oo
t 

di
m

en
si

on
, 

re
ac

hi
ng

 a
 m

ax
im

um
 o

f 
ni

ne
 f

ee
t 

al
on

g 
a 

lin
e 

pa
ra

lle
l 
to

 a
nd

 a
t 

a 
di

st
an

ce
 o

f 
th

re
e 

fe
et

 
fr

om
 t

he
 l
in

e 
es

ta
bl

is
hi

ng
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a.

 (
E

) 
  

W
he

re
 a

 b
ay

 w
in

do
w

 a
nd

 a
 b

al
co

ny
 a

re
 l
oc

at
ed

 i
m

m
ed

ia
te

ly
 a

dj
ac

en
t 

to
 o

ne
 a

no
th

er
, 

an
d 

th
e 

fl
oo

r 
of

 s
uc

h 
ba

lc
on

y 
in

 i
ts

 e
nt

ir
et

y 
ha

s 
a 

m
in

im
um

 h
or

iz
on

ta
l 
di

m
en

si
on

 o
f 

si
x 

fe
et

, 
th

e 
lim

it
at

io
ns

 o
f 

S
ub

pa
ra

gr
ap

h 
(c

)(
2

)(
D

) 
ab

ov
e 

sh
al

l 
be

 
in

cr
ea

se
d 

to
 a

 m
ax

im
um

 l
en

gt
h 

of
 1

8
 f

ee
t 

at
 t

he
 l
in

e 
es

ta
bl

is
hi

ng
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a,
 a

nd
 a

 m
ax

im
um

 o
f 

1
2

 f
ee

t 
al

on
g 

a 
lin

e 
pa

ra
lle

l 
to

 a
nd

 a
t 

a 
di

st
an

ce
 o

f 
th

re
e 

fe
et

 f
ro

m
 t

he
 l
in

e 
es

ta
bl

is
hi

ng
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a.
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A
P

P
E

N
D

IC
E

S

S
TR

E
E

TS
 

A
N

D
 

A
LL

E
YS

S
E

T-
B

A
C

K
S

YA
R

D
S

U
S

A
B

LE
 

O
P

E
N

 
S

PA
C

E

(F
) 

  
Th

e 
m

in
im

um
 h

or
iz

on
ta

l 
se

pa
ra

ti
on

 b
et

w
ee

n 
ba

y 
w

in
do

w
s,

 b
et

w
ee

n 
ba

lc
on

ie
s,

 a
nd

 b
et

w
ee

n 
ba

y 
w

in
do

w
s 

an
d 

ba
lc

on
ie

s 
(e

xc
ep

t 
w

he
re

 a
 b

ay
 w

in
do

w
 a

nd
 a

 b
al

co
ny

 a
re

 l
oc

at
ed

 i
m

m
ed

ia
te

ly
 a

dj
ac

en
t 

to
 o

ne
 a

no
th

er
, 

as
 p

ro
vi

de
d 

fo
r 

in
 

S
ub

pa
ra

gr
ap

h 
(c

)(
2

)(
E

) 
ab

ov
e)

, 
sh

al
l 
be

 t
w

o 
fe

et
 a

t 
th

e 
lin

e 
es

ta
bl

is
hi

ng
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a,
 a

nd
 s

ha
ll 

be
 i
nc

re
as

ed
 

in
 p

ro
po

rt
io

n 
to

 t
he

 d
is

ta
nc

e 
fr

om
 s

uc
h 

lin
e 

by
 m

ea
ns

 o
f 

1
3

5
-d

eg
re

e 
an

gl
es

 d
ra

w
n 

ou
tw

ar
d 

fr
om

 t
he

 e
nd

s 
of

 s
uc

h 
tw

o-
fo

ot
 d

im
en

si
on

, 
re

ac
hi

ng
 a

 m
in

im
um

 o
f 

ei
gh

t 
fe

et
 a

lo
ng

 a
 l
in

e 
pa

ra
lle

l 
to

 a
nd

 a
t 

a 
di

st
an

ce
 o

f 
th

re
e 

fe
et

 f
ro

m
 t

he
 l
in

e 
es

ta
bl

is
hi

ng
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a.

(G
) 

  
E

ac
h 

ba
y 

w
in

do
w

 o
r 

ba
lc

on
y 

ov
er

 a
 s

tr
ee

t 
or

 a
lle

y,
 s

et
ba

ck
 o

r 
re

ar
 y

ar
d 

sh
al

l 
al

so
 b

e 
ho

ri
zo

nt
al

ly
 s

ep
ar

at
ed

 f
ro

m
 i
nt

er
io

r 
lo

t 
lin

es
 (

ex
ce

pt
 w

he
re

 t
he

 w
al

l 
of

 a
 b

ui
ld

in
g 

on
 t

he
 a

dj
oi

ni
ng

 l
ot

 i
s 

fl
us

h 
to

 t
he

 i
nt

er
io

r 
lo

t 
lin

e 
im

m
ed

ia
te

ly
 a

dj
ac

en
t 

to
 t

he
 p

ro
je

ct
in

g 
po

rt
io

ns
 o

f 
su

ch
 b

ay
 w

in
do

w
 o

r 
ba

lc
on

y)
 b

y 
no

t 
le

ss
 t

ha
n 

on
e 

fo
ot

 a
t 

th
e 

lin
e 

es
ta

bl
is

hi
ng

 t
he

 r
eq

ui
re

d 
op

en
 a

re
a,

 w
it

h 
su

ch
 s

ep
ar

at
io

n 
in

cr
ea

se
d 

in
 p

ro
po

rt
io

n 
to

 t
he

 d
is

ta
nc

e 
fr

om
 s

uc
h 

lin
e 

by
 m

ea
ns

 o
f 

a 
1

3
5

-d
eg

re
e 

an
gl

e 
dr

aw
n 

ou
tw

ar
d 

fr
om

 s
uc

h 
on

e-
fo

ot
 d

im
en

si
on

, 
re

ac
hi

ng
 a

 m
in

im
um

 o
f 

fo
ur

 f
ee

t 
al

on
g 

a 
lin

e 
pa

ra
lle

l 
to

 a
nd

 a
t 

a 
di

st
an

ce
 

of
 t

hr
ee

 f
ee

t 
fr

om
 t

he
 l
in

e 
es

ta
bl

is
hi

ng
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a;
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A
P

P
E

N
D

IC
E

S

S
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E
E
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A
N

D
 

A
LL

E
YS

S
E

T-
B

A
C

K
S

YA
R

D
S

U
S

A
B

LE
 

O
P

E
N

 
S

PA
C

E

X
X

(3
) 

  
B

ay
 (

pr
oj

ec
ti

ng
) 

w
in

do
w

s,
 b

al
co

ni
es

 (
ot

he
r 

th
an

 b
al

co
ni

es
 u

se
d 

fo
r 

pr
im

ar
y 

ac
ce

ss
 t

o 
tw

o 
or

 m
or

e 
dw

el
lin

g 
un

it
s 

or
 t

w
o 

or
 

m
or

e 
be

dr
oo

m
s 

in
 g

ro
up

 h
ou

si
ng

),
 a

nd
 s

im
ila

r 
fe

at
ur

es
 t

ha
t 

in
cr

ea
se

 e
it

he
r 

th
e 

fl
oo

r 
ar

ea
 o

f 
th

e 
bu

ild
in

g 
or

 t
he

 v
ol

um
e 

of
 

sp
ac

e 
en

cl
os

ed
 b

y 
th

e 
bu

ild
in

g 
ab

ov
e 

gr
ad

e,
 w

he
n 

lim
it

ed
 a

s 
sp

ec
if

ie
d 

he
re

in
. 

W
it

h 
re

sp
ec

t 
to

 o
bs

tr
uc

ti
on

s 
w

it
hi

n 
ya

rd
s 

an
d 

us
ab

le
 o

pe
n 

sp
ac

e,
 t

he
 b

ay
 w

in
do

w
s 

an
d 

ba
lc

on
ie

s 
sp

ec
if

ie
d 

in
 P

ar
ag

ra
ph

 (
c)

(2
) 

ab
ov

e 
sh

al
l 
be

 p
er

m
it

te
d 

as
 a

n 
al

te
rn

at
iv

e 
to

 t
ho

se
 s

pe
ci

fi
ed

 i
n 

th
is

 P
ar

ag
ra

ph
 (

c)
(3

).

(A
) 

  
Th

e 
m

in
im

um
 h

ea
dr

oo
m

 s
ha

ll 
be

 7
½

 f
ee

t.

(B
) 

  
P

ro
je

ct
io

n 
in

to
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a 
sh

al
l 
be

 l
im

it
ed

 t
o 

th
re

e 
fe

et
, 

or
 1

/6
 o

f 
th

e 
re

qu
ir

ed
 m

in
im

um
 d

im
en

si
on

 (
w

he
n 

sp
ec

if
ie

d)
 o

f 
th

e 
op

en
 a

re
a,

 w
hi

ch
ev

er
 i
s 

le
ss

.

(C
) 

  
In

 t
he

 c
as

e 
of

 b
ay

 w
in

do
w

s,
 t

he
 m

ax
im

um
 l
en

gt
h 

of
 e

ac
h 

ba
y 

w
in

do
w

 s
ha

ll 
be

 1
0

 f
ee

t,
 a

nd
 t

he
 m

in
im

um
 h

or
iz

on
ta

l 
se

pa
ra

ti
on

 b
et

w
ee

n 
ba

y 
w

in
do

w
s 

sh
al

l 
be

 f
iv

e 
fe

et
, 

ab
ov

e 
al

l 
pa

rt
s 

of
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a.

(D
) 

  
Th

e 
ag

gr
eg

at
e 

le
ng

th
 o

f 
al

l 
ba

y 
w

in
do

w
s 

an
d 

ba
lc

on
ie

s 
pr

oj
ec

ti
ng

 i
nt

o 
th

e 
re

qu
ir

ed
 o

pe
n 

ar
ea

 s
ha

ll 
be

 n
o 

m
or

e 
th

an
 2

/3
 

th
e 

bu
ild

ab
le

 w
id

th
 o

f 
th

e 
lo

t 
al

on
g 

a 
re

ar
 b

ui
ld

in
g 

w
al

l,
 2

/3
 t

he
 b

ui
ld

ab
le

 l
en

gt
h 

of
 a

 s
tr

ee
t 

si
de

 b
ui

ld
in

g 
w

al
l,
 o

r 
1

/3
 

th
e 

le
ng

th
 o

f 
al

l 
op

en
 a

re
as

 a
lo

ng
 t

he
 b

ui
ld

ab
le

 l
en

gt
h 

of
 a

n 
in

te
ri

or
 s

id
e 

lo
t 

lin
e;

 i
n 

th
e 

ca
se

 o
f 

ya
rd

s,
 t

he
se

 l
im

it
s 

on
 

ag
gr

eg
at

e 
le

ng
th

 s
ha

ll 
ap

pl
y 

to
 t

he
 a

gg
re

ga
te

 o
f 

al
l 
ba

y 
w

in
do

w
s,

 b
al

co
ni

es
, 

fi
re

 e
sc

ap
es

 a
nd

 c
hi

m
ne

ys
.

X
X

X
X

(4
) 

  
Fi

re
 e

sc
ap

es
, 

le
av

in
g 

at
 l
ea

st
 7

½
 f

ee
t 

of
 h

ea
dr

oo
m

 e
xc

lu
si

ve
 o

f 
dr

op
 l
ad

de
rs

 t
o 

gr
ad

e,
 a

nd
 n

ot
 p

ro
je

ct
in

g 
m

or
e 

th
an

 
ne

ce
ss

ar
y 

fo
r 

sa
fe

ty
 o

r 
in

 a
ny

 c
as

e 
m

or
e 

th
an

 f
ou

r 
fe

et
 s

ix
 i
nc

he
s 

in
to

 t
he

 r
eq

ui
re

d 
op

en
 a

re
a.

 I
n 

th
e 

ca
se

 o
f 

ya
rd

s,
 t

he
 

ag
gr

eg
at

e 
le

ng
th

 o
f 

al
l 
ba

y 
w

in
do

w
s,

 b
al

co
ni

es
, 

fi
re

 e
sc

ap
es

 a
nd

 c
hi

m
ne

ys
 t

ha
t 

ex
te

nd
 i
nt

o 
th

e 
re

qu
ir

ed
 o

pe
n 

ar
ea

 s
ha

ll 
be

 
no

 m
or

e 
th

an
 2

/3
 t

he
 b

ui
ld

ab
le

 w
id

th
 o

f 
th

e 
lo

t 
al

on
g 

a 
re

ar
 b

ui
ld

in
g 

w
al

l,
 2

/3
 t

he
 b

ui
ld

ab
le

 l
en

gt
h 

of
 a

 s
tr

ee
t 

si
de

 b
ui

ld
in

g 
w

al
l,
 o

r 
1

/3
 t

he
 b

ui
ld

ab
le

 l
en

gt
h 

of
 a

n 
in

te
ri

or
 s

id
e 

lo
t 

lin
e;
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P
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A
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E
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S
E
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B

A
C

K
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D
S

U
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A
B

LE
 

O
P

E
N

 
S

PA
C

E X
(5

) 
  

O
ve

rh
ea

d 
ho

ri
zo

nt
al

 p
ro

je
ct

io
ns

 o
th

er
 t

ha
n 

th
os

e 
lis

te
d 

in
 P

ar
ag

ra
ph

s 
(c

)(
1

),
 (

2
),

 (
3

) 
an

d 
(4

) 
ab

ov
e,

 l
ea

vi
ng

 a
t 

le
as

t 
7½

 
fe

et
 o

f 
he

ad
ro

om
, 

w
he

re
 t

he
 d

ep
th

 o
f 

an
y 

su
ch

 p
ro

je
ct

io
n 

is
 n

o 
gr

ea
te

r 
th

an
 t

he
 h

ea
dr

oo
m

 i
t 

le
av

es
, 

an
d 

in
 n

o 
ca

se
 i
s 

gr
ea

te
r 

th
an

 1
0

 f
ee

t;
 a

nd
 p

ro
vi

de
d 

th
at

, 
in

 t
he

 c
as

e 
of

 c
om

m
on

 u
sa

bl
e 

op
en

 s
pa

ce
 a

t 
gr

ou
nd

 le
ve

l,
 t

he
 o

pe
n 

sp
ac

e 
un

de
r 

th
e 

pr
oj

ec
ti

on
 d

ir
ec

tl
y 

ad
jo

in
s 

un
co

ve
re

d 
us

ab
le

 o
pe

n 
sp

ac
e 

th
at

 i
s 

at
 l
ea

st
 1

0
 f

ee
t 

in
 d

ep
th

 a
nd

 1
5

 f
ee

t 
in

 w
id

th
;

X
(6

) 
  

C
hi

m
ne

ys
 n

ot
 e

xt
en

di
ng

 m
or

e 
th

an
 t

hr
ee

 f
ee

t 
in

to
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a 
or

 1
/6

 o
f 

th
e 

re
qu

ir
ed

 m
in

im
um

 d
im

en
si

on
 (

w
he

n 
sp

ec
if

ie
d)

 o
f 

th
e 

op
en

 a
re

a,
 w

hi
ch

ev
er

 i
s 

le
ss

; 
pr

ov
id

ed
, 

th
at

 t
he

 a
gg

re
ga

te
 l
en

gt
h 

of
 a

ll 
ba

y 
w

in
do

w
s,

 b
al

co
ni

es
, 

fi
re

 e
sc

ap
es

 
an

d 
ch

im
ne

ys
 t

ha
t 

ex
te

nd
 i
nt

o 
th

e 
re

qu
ir

ed
 o

pe
n 

ar
ea

 i
s 

no
 m

or
e 

th
an

 2
/3

 t
he

 b
ui

ld
ab

le
 w

id
th

 o
f 

th
e 

lo
t 

al
on

g 
a 

re
ar

 
bu

ild
in

g 
w

al
l,
 2

/3
 t

he
 b

ui
ld

ab
le

 l
en

gt
h 

of
 a

 s
tr

ee
t 

si
de

 b
ui

ld
in

g 
w

al
l,
 o

r 
1

/3
 t

he
 b

ui
ld

ab
le

 l
en

gt
h 

of
 a

n 
in

te
ri

or
 s

id
e 

lo
t 

lin
e;

X
(7

) 
  

Te
m

po
ra

ry
 o

cc
up

an
cy

 o
f 

st
re

et
 a

nd
 a

lle
y 

ar
ea

s 
du

ri
ng

 c
on

st
ru

ct
io

n 
an

d 
al

te
ra

ti
on

 o
f 

bu
ild

in
gs

 a
nd

 s
tr

uc
tu

re
s,

 a
s 

re
gu

la
te

d 
by

 t
he

 B
ui

ld
in

g 
C

od
e 

an
d 

ot
he

r 
po

rt
io

ns
 o

f 
th

e 
M

un
ic

ip
al

 C
od

e;

X
(8

) 
  

S
pa

ce
 b

el
ow

 g
ra

de
, 

as
 r

eg
ul

at
ed

 b
y 

th
e 

B
ui

ld
in

g 
C

od
e 

an
d 

ot
he

r 
po

rt
io

ns
 o

f 
th

e 
M

un
ic

ip
al

 C
od

e;

X
X

(9
) 

  
B

ui
ld

in
g 

cu
rb

s 
an

d 
bu

ff
er

 b
lo

ck
s 

at
 g

ro
un

d 
le

ve
l,
 n

ot
 e

xc
ee

di
ng

 a
 h

ei
gh

t 
of

 n
in

e 
in

ch
es

 a
bo

ve
 g

ra
de

 o
r 

ex
te

nd
in

g 
m

or
e 

th
an

 n
in

e 
in

ch
es

 i
nt

o 
th

e 
re

qu
ir

ed
 o

pe
n 

ar
ea

;

X
X

(1
0

) 
  

S
ig

ns
 a

s 
re

gu
la

te
d 

by
 A

rt
ic

le
 6

 o
f 

th
is

 C
od

e,
 a

t 
lo

ca
ti

on
s 

an
d 

to
 t

he
 e

xt
en

t 
pe

rm
it

te
d 

th
er

ei
n;

X
X

(1
1

) 
  

Fl
ag

po
le

s 
fo

r 
pr

oj
ec

ti
ng

 f
la

gs
 p

er
m

it
te

d 
by

 A
rt

ic
le

 6
 o

f 
th

is
 C

od
e;

X
X

(1
2

) 
  

A
w

ni
ng

s,
 C

an
op

ie
s,

 a
nd

 M
ar

qu
ee

s 
an

d 
fo

r 
Li

m
it

ed
 C

om
m

er
ci

al
 U

se
s 

in
 R

es
id

en
ti

al
 a

nd
 R

TO
 D

is
tr

ic
ts

, 
as

 d
ef

in
ed

 i
n 

S
ec

ti
on

 1
0

2
 a

nd
 r

eg
ul

at
ed

 b
y 

th
e 

B
ui

ld
in

g 
C

od
e,

 a
nd

 a
s 

fu
rt

he
r 

lim
it

ed
 i
n 

S
ec

ti
on

 1
3

6
.1

 a
nd

 o
th

er
 p

ro
vi

si
on

s 
of

 t
hi

s 
C

od
e;

3
8

8
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
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r 
D

ev
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t 
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ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

S
TR

E
E

TS
 

A
N

D
 

A
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E
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A
C

K
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D
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U
S

A
B

LE
 

O
P

E
N

 
S

PA
C

E

X
X

X
(1

3
) 

  
R

et
ai

ni
ng

 w
al

ls
 t

ha
t 

ar
e 

ne
ce

ss
ar

y 
to

 m
ai

nt
ai

n 
ap

pr
ox

im
at

el
y 

th
e 

gr
ad

e 
ex

is
ti

ng
 a

t 
th

e 
ti

m
e 

of
 c

on
st

ru
ct

io
n 

of
 a

 
bu

ild
in

g.
 O

th
er

 r
et

ai
ni

ng
 w

al
ls

 a
nd

 t
he

 g
ra

de
 m

ai
nt

ai
ne

d 
by

 t
he

m
 s

ha
ll 

be
 s

ub
je

ct
 t

o 
th

e 
sa

m
e 

re
gu

la
ti

on
s 

as
 d

ec
ks

 (
se

e 
P

ar
ag

ra
ph

s 
(c

)(
2

4
) 

an
d 

(c
)(

2
5

) 
be

lo
w

);

X
X

X
(1

4
) 

  
S

te
ps

 o
f 

an
y 

ty
pe

 n
ot

 m
or

e 
th

an
 t

hr
ee

 f
ee

t 
ab

ov
e 

gr
ad

e,
 a

nd
 u

nc
ov

er
ed

 s
ta

ir
w

ay
s 

an
d 

la
nd

in
gs

 n
ot

 e
xt

en
di

ng
 h

ig
he

r 
th

an
 

th
e 

fl
oo

r 
le

ve
l 
of

 t
he

 a
dj

ac
en

t 
fi

rs
t 

fl
oo

r 
of

 o
cc

up
an

cy
 a

bo
ve

 t
he

 g
ro

un
d 

st
or

y,
 a

nd
, 

in
 t

he
 c

as
e 

of
 y

ar
ds

 a
nd

 u
sa

bl
e 

op
en

 
sp

ac
e,

 e
xt

en
di

ng
 n

o 
m

or
e 

th
an

 s
ix

 f
ee

t 
in

to
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a 
fo

r 
an

y 
po

rt
io

n 
th

at
 i
s 

m
or

e 
th

an
 t

hr
ee

 f
ee

t 
ab

ov
e 

gr
ad

e,
 

pr
ov

id
ed

 t
ha

t 
al

l 
su

ch
 s

ta
ir

w
ay

s 
an

d 
la

nd
in

gs
 s

ha
ll 

oc
cu

py
 n

o 
m

or
e 

th
an

 2
/3

 t
he

 b
ui

ld
ab

le
 w

id
th

 o
f 

th
e 

lo
t 

al
on

g 
a 

fr
on

t 
or

 r
ea

r 
bu

ild
in

g 
w

al
l,
 2

/3
 t

he
 b

ui
ld

ab
le

 l
en

gt
h 

of
 a

 s
tr

ee
t 

si
de

 b
ui

ld
in

g 
w

al
l,
 o

r 
1

/3
 t

he
 l
en

gt
h 

of
 a

ll 
op

en
 a

re
as

 a
lo

ng
 t

he
 

bu
ild

ab
le

 l
en

gt
h 

of
 a

n 
in

te
ri

or
 s

id
e 

lo
t 

lin
e;

X
X

X
X

(1
5

) 
  

R
ai

lin
gs

 n
o 

m
or

e 
th

an
 t

hr
ee

 f
ee

t 
si

x 
in

ch
es

 i
n 

he
ig

ht
 a

bo
ve

 a
ny

 p
er

m
it

te
d 

st
ep

, 
st

ai
rw

ay
, 

la
nd

in
g,

 f
ir

e 
es

ca
pe

, 
de

ck
, 

po
rc

h 
or

 b
al

co
ny

, 
or

 a
bo

ve
 t

he
 s

ur
fa

ce
 o

f 
an

y 
ot

he
r 

st
ru

ct
ur

e 
pe

rm
it

te
d 

in
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a.

X
X

X
(1

6
) 

  
D

ec
or

at
iv

e 
ra

ili
ng

s 
an

d 
de

co
ra

ti
ve

 g
ri

lle
 w

or
k,

 o
th

er
 t

ha
n 

w
ir

e 
m

es
h,

 a
t 

le
as

t 
7

5
 p

er
ce

nt
 o

pe
n 

to
 p

er
pe

nd
ic

ul
ar

 v
ie

w
 a

nd
 

no
 m

or
e 

th
an

 s
ix

 f
ee

t 
in

 h
ei

gh
t 

ab
ov

e 
gr

ad
e;

X
X

X
(1

7
) 

  
Fe

nc
es

 n
o 

m
or

e 
th

an
 t

hr
ee

 f
ee

t 
in

 h
ei

gh
t 

ab
ov

e 
gr

ad
e;

X
X

(1
8

) 
  

Fe
nc

es
 a

nd
 w

in
d 

sc
re

en
s 

no
 m

or
e 

th
an

 s
ix

 f
ee

t 
in

 h
ei

gh
t 

ab
ov

e 
gr

ad
e;

X
(1

9
) 

  
Fe

nc
es

 a
nd

 w
in

d 
sc

re
en

s 
no

 m
or

e 
th

an
 1

0
 f

ee
t 

in
 h

ei
gh

t 
ab

ov
e 

gr
ad

e;

X
X

(2
0

) 
  

N
or

m
al

 o
ut

do
or

 r
ec

re
at

io
na

l 
an

d 
ho

us
eh

ol
d 

fe
at

ur
es

 s
uc

h 
as

 p
la

y 
eq

ui
pm

en
t 

an
d 

dr
yi

ng
 l
in

es
;

X
X

X
(2

1
) 

  
La

nd
sc

ap
in

g 
an

d 
ga

rd
en

 f
ur

ni
tu

re
;

3
8

9
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D
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n 
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r 
D
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m
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t 
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B

A
C

K
S

YA
R

D
S

U
S

A
B

LE
 

O
P

E
N

 
S

PA
C

E

X
X

(2
2

) 
  

G
ar

de
n 

st
ru

ct
ur

es
 e

nc
lo

se
d 

by
 w

al
ls

 o
n 

no
 m

or
e 

th
an

 5
0

 p
er

ce
nt

 o
f 

th
ei

r 
pe

ri
m

et
er

, 
su

ch
 a

s 
ga

ze
bo

s 
an

d 
su

ns
ha

de
s,

 i
f 

no
 m

or
e 

th
an

 e
ig

ht
 f

ee
t 

in
 h

ei
gh

t 
ab

ov
e 

gr
ad

e 
an

d 
co

ve
ri

ng
 n

o 
m

or
e 

th
an

 6
0

 s
qu

ar
e 

fe
et

 o
f 

la
nd

;

X
(2

3
) 

  
O

th
er

 s
tr

uc
tu

re
s 

co
m

m
on

ly
 u

se
d 

in
 g

ar
de

ni
ng

 a
ct

iv
it

ie
s,

 s
uc

h 
as

 g
re

en
ho

us
es

 a
nd

 s
he

ds
 f

or
 s

to
ra

ge
 o

f 
ga

rd
en

 t
oo

ls
, 

if
 n

o 
m

or
e 

th
an

 e
ig

ht
 f

ee
t 

in
 h

ei
gh

t 
ab

ov
e 

gr
ad

e 
an

d 
co

ve
ri

ng
 n

o 
m

or
e 

th
an

 1
0

0
 s

qu
ar

e 
fe

et
 o

f 
la

nd
;

X
(2

4
) 

  
D

ec
ks

, 
w

he
th

er
 a

tt
ac

he
d 

to
 a

 b
ui

ld
in

g 
or

 n
ot

, 
at

 o
r 

be
lo

w
 t

he
 a

dj
ac

en
t 

fi
rs

t 
fl

oo
r 

of
 o

cc
up

an
cy

, 
if

 d
ev

el
op

ed
 a

s 
us

ab
le

 
op

en
 s

pa
ce

 a
nd

 m
ee

ti
ng

 t
he

 f
ol

lo
w

in
g 

re
qu

ir
em

en
ts

:

(A
) 

  
S

lo
pe

 o
f 

1
5

 p
er

ce
nt

 o
r 

le
ss

. 
Th

e 
fl

oo
r 

of
 t

he
 d

ec
k 

sh
al

l 
no

t 
ex

ce
ed

 a
 h

ei
gh

t 
of

 t
hr

ee
 f

ee
t 

ab
ov

e 
gr

ad
e 

at
 a

ny
 p

oi
nt

 i
n 

th
e 

re
qu

ir
ed

 o
pe

n 
ar

ea
, 

no
r 

sh
al

l 
su

ch
 f

lo
or

 p
en

et
ra

te
 a

 p
la

ne
 m

ad
e 

by
 a

 v
er

ti
ca

l 
an

gl
e 

4
5

 d
eg

re
es

 a
bo

ve
 h

or
iz

on
ta

l 
w

it
h 

it
s 

ve
rt

ex
 t

hr
ee

 f
ee

t 
ab

ov
e 

gr
ad

e 
at

 a
ny

 l
ot

 l
in

e 
bo

rd
er

in
g 

th
e 

re
qu

ir
ed

 o
pe

n 
ar

ea
,

3
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O
P
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(B
) 

  
S

lo
pe

 o
f 

m
or

e 
th

an
 1

5
 p

er
ce

nt
 a

nd
 n

o 
m

or
e 

th
an

 7
0

 p
er

ce
nt

. 
Th

e 
fl

oo
r 

of
 t

he
 d

ec
k 

sh
al

l 
no

t 
ex

ce
ed

 a
 h

ei
gh

t 
of

 t
hr

ee
 

fe
et

 a
bo

ve
 g

ra
de

 a
t 

an
y 

po
in

t 
al

on
g 

an
y 

lo
t 

lin
e 

bo
rd

er
in

g 
th

e 
re

qu
ir

ed
 o

pe
n 

ar
ea

, 
no

r 
sh

al
l 
su

ch
 f

lo
or

 p
en

et
ra

te
 a

 p
la

ne
 

m
ad

e 
by

 a
 v

er
ti

ca
l 
an

gl
e 

4
5

 d
eg

re
es

 a
bo

ve
 h

or
iz

on
ta

l 
w

it
h 

it
s 

ve
rt

ex
 t

hr
ee

 f
ee

t 
ab

ov
e 

gr
ad

e 
at

 a
ny

 l
ot

 l
in

e 
bo

rd
er

in
g 

th
e 

re
qu

ir
ed

 o
pe

n 
ar

ea
, 

ex
ce

pt
 t

ha
t 

w
he

n 
tw

o 
or

 m
or

e 
lo

ts
 a

re
 d

ev
el

op
ed

 w
it

h 
ad

ja
ce

nt
 d

ec
ks

 w
ho

se
 f

lo
or

 l
ev

el
s 

di
ff

er
 b

y 
no

t 
m

or
e 

th
an

 t
hr

ee
 f

ee
t,

 w
he

th
er

 o
r 

no
t 

th
e 

lo
ts

 w
ill

 r
em

ai
n 

in
 t

he
 s

am
e 

ow
ne

rs
hi

p,
 e

ac
h 

de
ck

 m
ay

 c
om

e 
al

l 
th

e 
w

ay
 t

o 
th

e 
lo

t 
lin

e 
ad

ja
ce

nt
 t

o 
th

e 
ot

he
r 

de
ck

. 
In

 a
dd

it
io

n,
 t

he
 v

er
ti

ca
l 
di

st
an

ce
 m

ea
su

re
d 

up
 f

ro
m

 g
ra

de
 t

o 
th

e 
fl

oo
r 

of
 t

he
 d

ec
k 

sh
al

l 
no

t 
ex

ce
ed

 s
ev

en
 f

ee
t 

at
 a

ny
 p

oi
nt

 i
n 

th
e 

re
qu

ir
ed

 o
pe

n 
ar

ea
,
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 (
C

) 
  

S
lo

pe
 o

f 
m

or
e 

th
an

 7
0

 p
er

ce
nt

. 
B

ec
au

se
 i
n 

th
es

e 
ca

se
s 

th
e 

no
rm

al
 u

sa
bi

lit
y 

of
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a 
is

 s
er

io
us

ly
 

im
pa

ir
ed

 b
y 

th
e 

sl
op

e,
 a

 d
ec

k 
co

ve
ri

ng
 n

ot
 m

or
e 

th
an

 1
/3

 t
he

 a
re

a 
of

 t
he

 r
eq

ui
re

d 
op

en
 a

re
a 

m
ay

 b
e 

bu
ilt

 e
xc

ee
di

ng
 t

he
 

he
ig

ht
s 

sp
ec

if
ie

d 
ab

ov
e,

 p
ro

vi
de

d 
th

at
 t

he
 l
ig

ht
, 

ai
r,
 v

ie
w

, 
an

d 
pr

iv
ac

y 
of

 a
dj

ac
en

t 
lo

ts
 a

re
 n

ot
 s

er
io

us
ly

 a
ff

ec
te

d.
 E

ac
h 

su
ch

 c
as

e 
sh

al
l 
be

 c
on

si
de

re
d 

on
 i
ts

 i
nd

iv
id

ua
l 
m

er
it

s.
 H

ow
ev

er
, 

th
e 

fo
llo

w
in

g 
po

in
ts

 s
ha

ll 
be

 c
on

si
de

re
d 

gu
id

el
in

es
 i
n 

th
es

e 
ca

se
s:

(i
) 

  
Th

e 
de

ck
 s

ha
ll 

be
 d

es
ig

ne
d 

to
 p

ro
vi

de
 t

he
 m

in
im

um
 o

bs
tr

uc
ti

on
 t

o 
lig

ht
, 

ai
r,
 v

ie
w

 a
nd

 p
ri

va
cy

.

(i
i)

  
 T

he
 d

ec
k 

sh
al

l 
be

 a
t 

le
as

t 
tw

o 
fe

et
 i
ns

id
e 

al
l 
si

de
 l
ot

 l
in

es
.

(i
ii)

  
 O

n 
do

w
nh

ill
 s

lo
pe

s,
 a

 h
or

iz
on

ta
l 
an

gl
e 

of
 3

0
 d

eg
re

es
 d

ra
w

n 
in

w
ar

d 
fr

om
 e

ac
h 

si
de

 l
ot

 l
in

e 
at

 e
ac

h 
co

rn
er

 o
f 

th
e 

re
ar

 
bu

ild
in

g 
lin

e 
sh

al
l 
be

 m
ai

nt
ai

ne
d 

cl
ea

r,
 a

nd
 t

he
 d

ec
k 

sh
al

l 
be

 k
ep

t 
at

 l
ea

st
 1

0
 f

ee
t 

in
si

de
 t

he
 r

ea
r 

lo
t 

lin
e;

X
(2

5
) 

  
E

xc
ep

t 
in

 r
eq

ui
re

d 
si

de
 y

ar
ds

, 
de

ck
s,

 a
nd

 e
nc

lo
se

d 
an

d 
un

en
cl

os
ed

 e
xt

en
si

on
s 

of
 b

ui
ld

in
gs

, 
w

he
n 

lim
it

ed
 a

s 
sp

ec
if

ie
d 

he
re

in
:

(A
) 

  
Th

e 
st

ru
ct

ur
e 

sh
al

l 
ex

te
nd

 n
o 

m
or

e 
th

an
 1

2
 f

ee
t 

in
to

 t
he

 r
eq

ui
re

d 
op

en
 a

re
a;

 a
nd

 s
ha

ll 
no

t 
oc

cu
py

 a
ny

 s
pa

ce
 w

it
hi

n 
th

e 
re

ar
 2

5
 p

er
ce

nt
 o

f 
th

e 
to

ta
l 
de

pt
h 

of
 t

he
 l
ot

, 
or

 w
it

hi
n 

th
e 

re
ar

 1
5

 f
ee

t 
of

 t
he

 d
ep

th
 o

f 
th

e 
lo

t,
 w

hi
ch

ev
er

 i
s 

gr
ea

te
r,

(B
) 

  
W

it
hi

n 
al

l 
pa

rt
s 

of
 t

he
 r

eq
ui

re
d 

op
en

 a
re

a,
 t

he
 s

tr
uc

tu
re

 s
ha

ll 
be

 l
im

it
ed

 i
n 

he
ig

ht
 t

o 
ei

th
er

:

  
 (

i)
  

 1
0

 f
ee

t 
ab

ov
e 

gr
ad

e,
 o

r

3
9
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A
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O
P
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 (
ii)

  
 A

 h
ei

gh
t 

no
t 

ex
ce

ed
in

g 
th

e 
fl

oo
r 

le
ve

l 
of

 t
he

 s
ec

on
d 

fl
oo

r 
of

 o
cc

up
an

cy
, 

ex
cl

ud
in

g 
th

e 
gr

ou
nd

 s
to

ry
, 

at
 t

he
 r

ea
r 

of
 

th
e 

bu
ild

in
g 

on
 t

he
 s

ub
je

ct
 p

ro
pe

rt
y,

 i
n 

w
hi

ch
 c

as
e 

th
e 

st
ru

ct
ur

e 
sh

al
l 
be

 n
o 

cl
os

er
 t

ha
n 

fi
ve

 f
ee

t 
to

 a
ny

 i
nt

er
io

r 
si

de
 

lo
t 

lin
e,

(C
) 

  
A

ny
 f

en
ce

 o
r 

w
in

d 
sc

re
en

 e
xt

en
di

ng
 a

bo
ve

 t
he

 h
ei

gh
t 

sp
ec

if
ie

d 
in

 S
ub

pa
ra

gr
ap

h 
(c

)(
2

5
)(

B
) 

sh
al

l 
be

 l
im

it
ed

 t
o 

si
x 

fe
et

 
ab

ov
e 

su
ch

 h
ei

gh
t;

 s
ha

ll 
be

 n
o 

cl
os

er
 t

o 
an

y 
in

te
ri

or
 s

id
e 

lo
t 

lin
e 

th
an

 o
ne

 f
oo

t 
fo

r 
ea

ch
 f

oo
t 

ab
ov

e 
su

ch
 h

ei
gh

t;
 a

nd
 s

ha
ll 

ha
ve

 n
ot

 l
es

s 
th

an
 8

0
 p

er
ce

nt
 o

f 
it

s 
su

rf
ac

es
 a

bo
ve

 s
uc

h 
he

ig
ht

 c
om

po
se

d 
of

 t
ra

ns
pa

re
nt

 o
r 

tr
an

sl
uc

en
t 

m
at

er
ia

ls
;

X
(2

6
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th

e 
Zo

ni
ng

 A
dm

in
is

tr
at

or
 s

ha
ll 

ex
te

nd
 t

he
 t

im
ef

ra
m

e 
fo

r 
co

m
pl

et
io

n 
of

 s
uc

h 
im

pr
ov

em
en

ts
 b

y 
an

 a
pp

ro
pr

ia
te

 d
ur

at
io

n 
as

 n
ec

es
sa

ry
.

(i
ii)

  
 W

ai
ve

r.
 A

ny
 C

it
y 

ag
en

cy
 t

as
ke

d 
w

it
h 

th
e 

de
si

gn
, 

pe
rm

it
ti

ng
, 

us
e,

 a
nd

 
m

ai
nt

en
an

ce
 o

f 
th

e 
pu

bl
ic

 r
ig

ht
-o

f-
w

ay
, 

m
ay

 w
ai

ve
 a

ny
 o

r 
al

l 
D

ep
ar

tm
en

t 
re

qu
ir

ed
 i
m

pr
ov

em
en

ts
 o

f 
th

e 
st

re
et

sc
ap

e 
pl

an
 a

s 
de

sc
ri

be
d 

in
 t

hi
s 

S
ub

se
ct

io
n 

un
de

r 
th

at
 a

ge
nc

y'
s 

ju
ri

sd
ic

ti
on

 i
f 

sa
id

 a
ge

nc
y 

de
te

rm
in

es
 

th
at

 s
uc

h 
im

pr
ov

em
en

t 
or

 i
m

pr
ov

em
en

ts
 i
s 

in
ap

pr
op

ri
at

e,
 i
nt

er
fe

re
s 

w
it

h 
ut

ili
ti

es
 t

o 
an

 e
xt

en
t 

th
at

 m
ak

es
 i
ns

ta
lla

ti
on

 f
in

an
ci

al
ly

 i
nf

ea
si

bl
e,

 
or

 w
ou

ld
 n

eg
at

iv
el

y 
af

fe
ct

 t
he

 p
ub

lic
 w

el
fa

re
. 

A
ny

 s
uc

h 
w

ai
ve

r 
sh

al
l 
be

 
fr

om
 t

he
 D

ir
ec

to
r 

or
 G

en
er

al
 M

an
ag

er
 o

f 
th

e 
af

fe
ct

ed
 a

ge
nc

y,
 s

ha
ll 

be
 i
n 

w
ri

ti
ng

 t
o 

th
e 

ap
pl

ic
an

t 
an

d 
th

e 
D

ep
ar

tm
en

t,
 a

nd
 s

ha
ll 

sp
ec

if
y 

th
e 

ba
si

s 
fo

r 
th

e 
w

ai
ve

r.
 W

ai
ve

rs
, 

if
 a

ny
, 

sh
al

l 
be

 o
bt

ai
ne

d 
pr

io
r 

to
 c

om
m

en
ce

m
en

t 
of

 c
on

st
ru

ct
io

n 
of

 t
he

 s
tr

ee
ts

ca
pe

 i
m

pr
ov

em
en

ts
 u

nl
es

s 
ex

te
nu

at
in

g 
ci

rc
um

st
an

ce
s 

ar
is

e 
du

ri
ng

 t
he

 c
on

st
ru

ct
io

n 
of

 s
ai

d 
im

pr
ov

em
en

ts
. 

If
 

su
ch

 a
 w

ai
ve

r 
is

 g
ra

nt
ed

, 
th

e 
D

ep
ar

tm
en

t 
re

se
rv

es
 t

he
 r

ig
ht

 t
o 

im
po

se
 

al
te

rn
at

iv
e 

re
qu

ir
em

en
ts

 t
ha

t 
ar

e 
th

e 
sa

m
e 

as
 o

r 
si

m
ila

r 
to

 t
he

 e
le

m
en

ts
 

in
 t

he
 a

do
pt

ed
 s

tr
ee

ts
ca

pe
 p

la
n 

af
te

r 
co

ns
ul

ta
ti

on
 w

it
h 

th
e 

af
fe

ct
ed

 
ag

en
cy

. 
Th

is
 S

ub
se

ct
io

n 
sh

al
l 
no

t 
ap

pl
y 

to
 t

he
 w

ai
ve

r 
of

 t
he

 s
tr

ee
t 

tr
ee

 
re

qu
ir

em
en

t 
se

t 
fo

rt
h 

in
 S

ec
ti

on
 1

3
8

.1
(c

)(
1

).

3
9

9
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

S
E

C
T

IO
N

 1
5

3
. 

 R
U

LE
S

 F
O

R
 C

A
LC

U
LA

T
IO

N
 O

F
 R

E
Q

U
IR

E
D

 S
P

A
C

E
S

(a
) 

  
In

 t
he

 c
al

cu
la

ti
on

 o
f 

of
f-

st
re

et
 p

ar
ki

ng
, 

fr
ei

gh
t 

lo
ad

in
g 

sp
ac

es
, 

an
d 

bi
cy

cl
e 

pa
rk

in
g 

sp
ac

es
 r

eq
ui

re
d 

un
de

r 
S

ec
ti

on
s 

1
5

1
, 

1
5

2
, 

1
5

2
.1

, 
1

5
5

.2
, 

1
5

5
.3

 a
nd

 
1

5
5

.4
 o

f 
th

is
 C

od
e,

 t
he

 f
ol

lo
w

in
g 

ru
le

s 
sh

al
l 
ap

pl
y:

(1
) 

  
In

 t
he

 c
as

e 
of

 m
ix

ed
 u

se
s 

in
 t

he
 s

am
e 

st
ru

ct
ur

e,
 o

n 
th

e 
sa

m
e 

lo
t 

or
 i
n 

th
e 

sa
m

e 
de

ve
lo

pm
en

t,
 o

r 
m

or
e 

th
an

 o
ne

 t
yp

e 
of

 a
ct

iv
it

y 
in

vo
lv

ed
 i
n 

th
e 

sa
m

e 
us

e,
 t

he
 t

ot
al

 r
eq

ui
re

m
en

ts
 

fo
r 

of
f-

st
re

et
 p

ar
ki

ng
 a

nd
 l
oa

di
ng

 s
pa

ce
s 

sh
al

l 
be

 t
he

 s
um

 o
f 

th
e 

re
qu

ir
em

en
ts

 f
or

 t
he

 
va

ri
ou

s 
us

es
 o

r 
ac

ti
vi

ti
es

 c
om

pu
te

d 
se

pa
ra

te
ly

, 
in

cl
ud

in
g 

fr
ac

ti
on

al
 v

al
ue

s.

(2
) 

  
W

he
re

 a
n 

in
it

ia
l 
qu

an
ti

ty
 o

f 
fl

oo
r 

ar
ea

, 
ro

om
s,

 
se

at
s 

or
 o

th
er

 f
or

m
 o

f 
m

ea
su

re
m

en
t 

is
 e

xe
m

pt
ed

 
fr

om
 o

ff
-s

tr
ee

t 
pa

rk
in

g 
or

 l
oa

di
ng

 r
eq

ui
re

m
en

ts
, 

su
ch

 e
xe

m
pt

io
n 

sh
al

l 
ap

pl
y 

on
ly

 o
nc

e 
to

 t
he

 
ag

gr
eg

at
e 

of
 t

ha
t 

fo
rm

 o
f 

m
ea

su
re

m
en

t.
 I

f 
th

e 
in

it
ia

l 
ex

em
pt

ed
 q

ua
nt

it
y 

is
 e

xc
ee

de
d,

 f
or

 
ei

th
er

 a
 s

tr
uc

tu
re

 o
r 

a 
lo

t 
or

 a
 d

ev
el

op
m

en
t,

 
th

e 
re

qu
ir

em
en

t 
sh

al
l 
ap

pl
y 

to
 t

he
 e

nt
ir

e 
su

ch
 

st
ru

ct
ur

e,
 l
ot

 o
r 

de
ve

lo
pm

en
t,

 u
nl

es
s 

th
e 

co
nt

ra
ry

 i
s 

sp
ec

if
ic

al
ly

 s
ta

te
d 

in
 t

hi
s 

C
od

e.
 I

n 
co

m
bi

ni
ng

 t
he

 r
eq

ui
re

m
en

ts
 f

or
 u

se
 c

at
eg

or
ie

s 
in

 m
ix

ed
 u

se
 b

ui
ld

in
gs

, 
al

l 
ex

em
pt

io
ns

 f
or

 i
ni

ti
al

 
qu

an
ti

ti
es

 o
f 

sq
ua

re
 f

oo
ta

ge
 f

or
 t

he
 u

se
s 

in
 

qu
es

ti
on

 s
ha

ll 
be

 d
is

re
ga

rd
ed

, 
ex

ce
pt

in
g 

th
e 

ex
em

pt
io

n 
fo

r 
th

e 
in

it
ia

l 
qu

an
ti

ty
 w

hi
ch

 i
s 

th
e 

le
as

t 
am

on
g 

al
l 
th

e 
us

es
 i
n 

qu
es

ti
on

.

(3
) 

  
W

he
re

 a
 s

tr
uc

tu
re

 o
r 

us
e 

is
 d

iv
id

ed
 b

y 
a 

zo
ni

ng
 d

is
tr

ic
t 

bo
un

da
ry

 l
in

e,
 t

he
 r

eq
ui

re
m

en
ts

 
as

 t
o 

qu
an

ti
ty

 o
f 

of
f-

st
re

et
 p

ar
ki

ng
 a

nd
 l
oa

di
ng

 
sp

ac
es

 s
ha

ll 
be

 c
al

cu
la

te
d 

in
 p

ro
po

rt
io

n 
to

 t
he

 
am

ou
nt

 o
f 

su
ch

 s
tr

uc
tu

re
 o

r 
us

e 
lo

ca
te

d 
in

 e
ac

h 
zo

ni
ng

 d
is

tr
ic

t.

(4
) 

  
W

he
re

 s
ea

ts
 a

re
 u

se
d 

as
 t

he
 f

or
m

 o
f 

m
ea

su
re

m
en

t,
 e

ac
h 

2
2

 i
nc

he
s 

of
 s

pa
ce

 o
n 

be
nc

he
s,

 p
ew

s 
an

d 
si

m
ila

r 
se

at
in

g 
fa

ci
lit

ie
s 

sh
al

l 
be

 c
on

si
de

re
d 

on
e 

se
at

.

(5
) 

  
W

he
n 

th
e 

ca
lc

ul
at

io
n 

of
 t

he
 r

eq
ui

re
d 

nu
m

be
r 

of
 o

ff
-s

tr
ee

t 
pa

rk
in

g 
or

 f
re

ig
ht

 l
oa

di
ng

 s
pa

ce
s 

re
su

lt
s 

in
 a

 f
ra

ct
io

na
l 
nu

m
be

r,
 a

 f
ra

ct
io

n 
of

 ½
 o

r 
m

or
e 

sh
al

l 
be

 a
dj

us
te

d 
to

 t
he

 n
ex

t 
hi

gh
er

 w
ho

le
 

nu
m

be
r 

of
 s

pa
ce

s,
 a

nd
 a

 f
ra

ct
io

n 
of

 l
es

s 
th

an
 ½

 
m

ay
 b

e 
di

sr
eg

ar
de

d.

(6
) 

  
In

 C
-3

, 
M

U
G

, 
M

U
R

, 
M

U
O

, 
U

M
U

, 
an

d 
S

ou
th

 
of

 M
ar

ke
t 

D
is

tr
ic

ts
, 

su
bs

ti
tu

ti
on

 o
f 

tw
o 

se
rv

ic
e 

ve
hi

cl
e 

sp
ac

es
 f

or
 e

ac
h 

re
qu

ir
ed

 o
ff

-s
tr

ee
t 

fr
ei

gh
t 

lo
ad

in
g 

sp
ac

e 
m

ay
 b

e 
m

ad
e,

 p
ro

vi
de

d 
th

at
 a

 m
in

im
um

 o
f 

5
0

 p
er

ce
nt

 o
f 

th
e 

re
qu

ir
ed

 
nu

m
be

r 
of

 s
pa

ce
s 

ar
e 

pr
ov

id
ed

 f
or

 f
re

ig
ht

 
lo

ad
in

g.
 W

he
re

 t
he

 5
0

 p
er

ce
nt

 a
llo

w
ab

le
 

su
bs

ti
tu

ti
on

 r
es

ul
ts

 i
n 

a 
fr

ac
ti

on
, 

th
e 

fr
ac

ti
on

 
sh

al
l 
be

 d
is

re
ga

rd
ed

.

4
0

0
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

S
E

C
T

IO
N

 1
5

5
.2

. 
 B

IC
Y

C
LE

 P
A

R
K

IN
G

: 
A

P
P

LI
C

A
B

IL
IT

Y
 A

N
D

 R
E

Q
U

IR
E

M
E

N
T

S
 F

O
R

 S
P

E
C

IF
IC

 U
S

E
S

(b
) 

  
R

ul
es

 f
or

 C
al

cu
la

ti
ng

 B
ic

yc
le

 P
ar

ki
ng

 R
eq

ui
re

m
en

ts
.

(1
) 

  
U

nd
er

 n
o 

ci
rc

um
st

an
ce

s 
m

ay
 t

ot
al

 b
ic

yc
le

 p
ar

ki
ng

 p
ro

vi
de

d 
fo

r 
an

y 
us

e,
 

bu
ild

in
g,

 o
r 

lo
t 

co
ns

ti
tu

te
 l
es

s 
th

an
 f

iv
e 

pe
rc

en
t 

of
 t

he
 a

ut
om

ob
ile

 p
ar

ki
ng

 
sp

ac
es

 f
or

 t
he

 s
ub

je
ct

 b
ui

ld
in

g,
 a

s 
re

qu
ir

ed
 b

y 
S

ec
ti

on
 5

.1
0

6
.4

 o
f 

th
e 

2
0

1
3

 
C

al
if

or
ni

a 
G

re
en

 B
ui

ld
in

g 
S

ta
nd

ar
ds

 C
od

e 
(C

al
G

re
en

) 
(C

al
if

or
ni

a 
Ti

tl
e 

2
4

, 
P

ar
t 

1
1

),
 a

s 
am

en
de

d 
fr

om
 t

im
e 

to
 t

im
e.

(2
) 

  
C

al
cu

la
ti

on
s 

of
 b

ic
yc

le
 p

ar
ki

ng
 r

eq
ui

re
m

en
ts

 s
ha

ll 
fo

llo
w

 t
he

 r
ul

es
 o

f 
S

ec
ti

on
 1

5
3

(a
) 

of
 t

hi
s 

C
od

e.

(3
) 

  
[I

N
TE

N
TI

O
N

A
LL

Y 
O

M
IT

TE
D

]

(4
) 

  
[I

N
TE

N
TI

O
N

A
LL

Y 
O

M
IT

TE
D

]

(5
) 

  
[I

N
TE

N
TI

O
N

A
LL

Y 
O

M
IT

TE
D

]

(6
) 

  
W

he
re

 a
 p

ro
je

ct
 p

ro
po

se
s 

to
 c

on
st

ru
ct

 n
ew

 N
on

-R
es

id
en

ti
al

 U
se

s 
or

 
in

cr
ea

se
 t

he
 a

re
a 

of
 e

xi
st

in
g 

N
on

-R
es

id
en

ti
al

 U
se

s,
 f

or
 w

hi
ch

 t
he

 p
ro

je
ct

 h
as

 
no

t 
id

en
ti

fi
ed

 s
pe

ci
fi

c 
us

es
 a

t 
th

e 
ti

m
e 

of
 p

ro
je

ct
 a

pp
ro

va
l 
by

 t
he

 P
la

nn
in

g 
D

ep
ar

tm
en

t 
or

 P
la

nn
in

g 
C

om
m

is
si

on
, 

th
e 

pr
oj

ec
t 

sh
al

l 
pr

ov
id

e 
th

e 
am

ou
nt

 o
f 

no
n-

re
si

de
nt

ia
l 
bi

cy
cl

e 
pa

rk
in

g 
re

qu
ir

ed
 f

or
 R

et
ai

l 
S

al
es

 p
er

 T
ab

le
 1

5
5

.2
 .

4
0

1
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
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0
2

0



A
P

P
E

N
D

IC
E

S

U
S

E
M

IN
IM

U
M

 N
U

M
B

E
R

 O
F 

C
LA

S
S

 1
 S

PA
C

E
S

 R
E

Q
U

IR
E

D
M

IN
IM

U
M

 N
U

M
B

E
R

 O
F 

C
LA

S
S

 2
 S

PA
C

E
S

 R
E

Q
U

IR
E

D

R
E

S
ID

E
N

TI
A

L 
U

S
E

S

D
w

el
lin

g 
U

ni
ts

 (
on

 l
ot

s 
w

it
h 

3
 u

ni
ts

 o
r 

le
ss

)
N

o 
ra

ck
s 

re
qu

ir
ed

. 
P

ro
vi

de
 s

ec
ur

e,
 w

ea
th

er
 p

ro
te

ct
ed

 s
pa

ce
 

m
ee

ti
ng

 d
im

en
si

on
s 

se
t 

in
 Z

on
in

g 
A

dm
in

is
tr

at
or

 B
ul

le
ti

n 
N

o.
 9

, 
on

e 
pe

r 
un

it
, 

ea
si

ly
 a

cc
es

si
bl

e 
to

 r
es

id
en

ts
 a

nd
 n

ot
 

ot
he

rw
is

e 
us

ed
 f

or
 a

ut
om

ob
ile

 p
ar

ki
ng

 o
r 

ot
he

r 
pu

rp
os

es
.

N
on

e.

D
w

el
lin

g 
U

ni
ts

 (
in

cl
ud

in
g 

S
R

O
 U

ni
ts

 a
nd

 S
tu

de
nt

 
H

ou
si

ng
 t

ha
t 

ar
e 

D
w

el
lin

g 
U

ni
ts

)
O

ne
 C

la
ss

 1
 s

pa
ce

 f
or

 e
ve

ry
 D

w
el

lin
g 

U
ni

t.
 F

or
 b

ui
ld

in
gs

 
co

nt
ai

ni
ng

 m
or

e 
th

an
 1

0
0

 D
w

el
lin

g 
U

ni
ts

, 
1

0
0

 C
la

ss
 1

 
sp

ac
es

 p
lu

s 
on

e 
C

la
ss

 1
 s

pa
ce

 f
or

 e
ve

ry
 f

ou
r 

D
w

el
lin

g 
U

ni
ts

 
ov

er
 1

0
0

. 
D

w
el

lin
g 

U
ni

ts
 t

ha
t 

ar
e 

al
so

 c
on

si
de

re
d 

S
tu

de
nt

 
H

ou
si

ng
 s

ha
ll 

pr
ov

id
e 

5
0

 p
er

ce
nt

 m
or

e 
sp

ac
es

 t
ha

n 
w

ou
ld

 
ot

he
rw

is
e 

be
 r

eq
ui

re
d.

O
ne

 p
er

 2
0

 u
ni

ts
. 

D
w

el
lin

g 
U

ni
ts

 t
ha

t 
ar

e 
al

so
 c

on
si

de
re

d 
S

tu
de

nt
 H

ou
si

ng
 s

ha
ll 

pr
ov

id
e 

5
0

 p
er

ce
nt

 m
or

e 
sp

ac
es

 
th

an
 w

ou
ld

 o
th

er
w

is
e 

be
 r

eq
ui

re
d.

G
ro

up
 H
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 l
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 f
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 f
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 l
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ar
e 

fe
et

.

C
om

m
er

ci
al

 S
to

ra
ge

, 
W

ho
le

sa
le

 S
to

ra
ge

O
ne

 C
la

ss
 1

 s
pa

ce
 f

or
 e

ve
ry

 4
0

,0
0

0
 s

qu
ar

e 
fe

et
 o

f 
O

cc
up

ie
d 

Fl
oo

r 
A

re
a.

N
on

e.

O
ff

ic
e

O
ne

 C
la

ss
 1

 s
pa

ce
 f

or
 e

ve
ry

 5
,0

0
0

 s
qu

ar
e 

fe
et

 o
f 

O
cc

up
ie

d 
Fl

oo
r 

A
re

a.
M

in
im

um
 t

w
o 

sp
ac

es
 f

or
 a

ny
 O

ff
ic

e 
U

se
 g

re
at

er
 t

ha
n 

5
,0

0
0

 s
qu

ar
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 C
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 f
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C
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at
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S
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pr
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 c
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 b
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 f
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 c
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 C
A

R
 S

H
A

R
IN

G

(a
) 

  
Fi

nd
in

gs
. 

Th
e 

B
oa

rd
 h

er
eb

y 
fi

nd
s 

an
d 

de
cl

ar
es

 a
s 

fo
llo

w
s:

 O
ne

 o
f 

th
e 

ch
al

le
ng

es
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se

d 
by

 n
ew

 d
ev

el
op

m
en

t 
is

 t
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 i
nc

re
as

ed
 n

um
be

r 
of

 p
ri
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ne
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m
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 c
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oo
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G
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w
th
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n 

th
e 
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m
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r 
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at
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ow
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d 
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m
ob

ile
s 
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se

s 
de

m
an

ds
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n 
th
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C

it
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s 
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it
ed

 p
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ng
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up

pl
y 

an
d 

of
te

n 
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nt
ri

bu
te

s 
to

 i
nc

re
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ed
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ra
ff

ic
 c

on
ge

st
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n,
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ra
ns

it
 d

el
ay

s,
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ol
lu

ti
on
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no

is
e.

 C
ar

-s
ha

ri
ng

 c
an

 m
it

ig
at

e 
th

e 
ne
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ti

ve
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m

pa
ct

s 
of

 n
ew

 d
ev

el
op

m
en

t 
by
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ed

uc
in

g 
th

e 
ra

te
 o

f 
in

di
vi

du
al

 c
ar

-o
w

ne
rs
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p 

pe
r 
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us

eh
ol

d,
 t

he
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ve
ra

ge
 n

um
be

r 
of
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eh

ic
le

 
m

ile
s 
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iv

en
 p

er
 h

ou
se

ho
ld

 a
nd

 t
he

 t
ot

al
 a

m
ou

nt
 o

f 
au

to
m

ob
ile

-g
en

er
at

ed
 p

ol
lu

ti
on

 
pe

r 
ho

us
eh

ol
d.

 A
cc

or
di

ng
ly

, 
ca

r-
sh

ar
in

g 
se

rv
ic

es
 s

ho
ul

d 
be

 s
up

po
rt

ed
 t

hr
ou

gh
 t

he
 

P
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nn
in

g 
C

od
e 

w
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n 
a 
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r-
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ar

in
g 
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on

 c
an

 d
em

on
st
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te

 t
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t 
it

 r
ed
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es
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th
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m
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lly
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w
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d 
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m
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s 
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r 
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eh
ol

d;

(2
) 

  
ve

hi
cl

e 
m

ile
s 

tr
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el
ed

 p
er

 h
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se
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ld
; 

an
d 

(3
) 

  
ve
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cl

e 
em
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on
s 

ge
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ra
te
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r 
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eh
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d.

(b
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D

ef
in

it
io
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. 
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r 
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f 
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 C
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ol
lo

w
in

g 
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s 
sh

al
l 
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pl
y:

(1
) 

  
A

 "
ca

r-
sh

ar
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e 
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 c
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se
d 

m
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av
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m
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y 
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at
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n 
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n 
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r 
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s,
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d 
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ar
ia
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e 

ra
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s.
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ra
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 p
ro
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m
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w
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hi
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 o

f 
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 o
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ua
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w
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d 

m
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 C
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le
s 

m
us
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t 

un
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fe
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e 
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n 
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y 
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e 
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le
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, 
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d 
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 b
e 

av
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ck
-u
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em
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4

 h
ou

rs
 p

er
 d

ay
. 

A
 c
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e 
sh
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 m
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 c
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d 
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 p
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 p
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 m
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m
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 b
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 c
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 c
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rg
an
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 p
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m
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ra
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 f
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t 
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y 
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m
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ra
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ed
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 s
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ti
st
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al

ly
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ig
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nt
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s 
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ua
nt

it
at

iv
e 
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, 
th
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 s

uc
h 

ca
r-
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ar

in
g 
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rv
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e 
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s 
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ed
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w

o 
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 m
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of
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 f
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lo
w
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g 
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 m
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t 
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y 

ha
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ra
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d 
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r 
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 l
ea

st
 t
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o 
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w
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to
m
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 o
w

ne
rs
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p 
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g 
m
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n 
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e 

m
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t 
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ra
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; 
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w
er
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nn

ua
l 
ve
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e 
m

ile
s 
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el
ed

 p
er

 m
em

be
r 

ho
us

eh
ol

d 
th

an
 t
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 m
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ke

t 
ar
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's
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en
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al

 p
op

ul
at
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C
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lo

w
er
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nn

ua
l 
ve

hi
cl

e 
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on
s 

pe
r 

m
em

be
r 

ho
us

eh
ol

d 
th

an
 t

he
 m

ar
ke

t 
ar
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's

 g
en

er
al

 p
op

ul
at

io
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an

d 
(D

) 
hi

gh
er

 r
at

es
 o

f 
tr

an
si

t 
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e,
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al

ki
ng
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cy
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in
g 

an
d 

ot
he

r 
no

n-
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to
m

ob
ile

 m
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es
 o

f 
tr

an
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or
ta

ti
on

 u
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ge
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or
 c
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m

ut
e 
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ip

s 
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on
g 

m
em

be
rs
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an
 t

he
 m

ar
ke

t 
ar
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's

 g
en
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al

 p
op
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io
n.
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 c
al

le
d 

a 
C

ar
-

sh
ar

in
g 

C
er

ti
fi

ca
ti

on
 S

tu
dy

 a
nd

 s
ha

ll 
be

 r
ev

ie
w

ed
 b

y 
P

la
nn

in
g 

D
ep

ar
tm

en
t 

st
af

f 
fo

r 
ac

cu
ra

cy
 a

nd
 m

ad
e 

av
ai

la
bl

e 
to

 t
he

 p
ub

lic
 u

po
n 

re
qu

es
t.

 T
he

 Z
on

in
g 

A
dm

in
is

tr
at

or
 s

ha
ll 

on
ly

 a
pp

ro
ve

 c
er

ti
fi

ca
ti

on
 o

f 
a 

ca
r-

sh
ar

e 
or

ga
ni

za
ti

on
 i
f 

th
e 

P
la

nn
in

g 
D

ep
ar

tm
en

t 
co

nc
lu

de
s 

th
at

 t
he

 C
er

ti
fi

ca
ti

on
 S

tu
dy

 i
s 

te
ch

ni
ca

lly
 

ac
cu

ra
te

 a
nd

 c
le

ar
ly

 d
em

on
st

ra
te

s 
th

at
 t

he
 c

ar
-s

ha
re

 o
rg

an
iz

at
io

n 
ha

s 
ac

hi
ev

ed
 

tw
o 

or
 m

or
e 

of
 t

he
 a

bo
ve

 e
nv

ir
on

m
en

ta
l 
pe

rf
or

m
an

ce
 g

oa
ls

 d
ur

in
g 

a 
tw

o-
ye

ar
 p

er
io

d 
of

 o
pe

ra
ti

on
. 

Th
e 

Zo
ni

ng
 A

dm
in

is
tr

at
or

 s
ha

ll 
es

ta
bl

is
h 

sp
ec

if
ic

 
qu

an
ti

fi
ab

le
 p

er
fo

rm
an

ce
 t

hr
es

ho
ld

s,
 a

s 
ap

pr
op

ri
at

e,
 f

or
 e

ac
h 

of
 t

he
 t

hr
ee

 
en

vi
ro

nm
en

ta
l 
pe

rf
or

m
an

ce
 g

oa
ls

 s
et

 f
or

th
 i
n 

th
is

 s
ub

se
ct

io
n.

(3
) 

  
Th

e 
P

la
nn

in
g 

D
ep

ar
tm

en
t 

sh
al

l 
m

ai
nt

ai
n 

a 
lis

t 
of

 c
er

ti
fi

ed
 c

ar
-s

ha
re

 
or

ga
ni

za
ti

on
s 

th
at

 t
he

 Z
on

in
g 

A
dm

in
is

tr
at

or
 h

as
 d

et
er

m
in

ed
 s

at
is

fy
 t

he
 

m
in

im
um

 e
nv

ir
on

m
en

ta
l 
pe

rf
or

m
an

ce
 c

ri
te

ri
a 

se
t 

fo
rt

h 
in

 s
ub

se
ct

io
n 

1
6

6
(b

)(
2

) 
ab

ov
e.

 A
ny

 c
ar

-s
ha

re
 o

rg
an

iz
at

io
n 

se
ek

in
g 

to
 b

en
ef

it
 f

ro
m

 a
ny

 o
f 

th
e 

pr
ov

is
io

ns
 

of
 t

hi
s 

C
od

e 
m

us
t 

be
 l
is

te
d 

as
 a

 c
er

ti
fi

ed
 c

ar
-s

ha
re

 o
rg

an
iz

at
io

n.

(4
) 

  
A

n 
"o

ff
-s

tr
ee

t 
ca

r-
sh

ar
e 

pa
rk

in
g 

sp
ac

e"
 i
s 

an
y 

pa
rk

in
g 

sp
ac

e 
ge

ne
ra

lly
 

co
m

pl
yi

ng
 w

it
h 

th
e 

st
an

da
rd

s 
se

t 
fo

rt
h 

fo
r 

th
e 

di
st

ri
ct

 i
n 

w
hi

ch
 i
t 

is
 l
oc

at
ed

 
an

d 
de

di
ca

te
d 

fo
r 

cu
rr

en
t 

or
 f

ut
ur

e 
us

e 
by

 a
ny

 c
ar

-s
ha

re
 o

rg
an

iz
at

io
n 

th
ro

ug
h 

a 
de

ed
 r

es
tr

ic
ti

on
, 

co
nd

it
io

n 
of

 a
pp

ro
va

l 
or

 l
ic

en
se

 a
gr

ee
m

en
t.

 S
uc

h 
de

ed
 

re
st

ri
ct

io
n,

 c
on

di
ti

on
 o

f 
ap

pr
ov

al
 o

r 
lic

en
se

 a
gr

ee
m

en
t 

m
us

t 
gr

an
t 

pr
io

ri
ty

 u
se

 
to

 a
ny

 c
er

ti
fi

ed
 c

ar
-s

ha
re

 o
rg

an
iz

at
io

n 
th

at
 c

an
 m

ak
e 

us
e 

of
 t

he
 s

pa
ce

, 
al

th
ou

gh
 

su
ch

 s
pa

ce
s 

m
ay

 b
e 

oc
cu

pi
ed

 b
y 

ot
he

r 
ve

hi
cl

es
 s

o 
lo

ng
 a

s 
no

 c
er

ti
fi

ed
 c

ar
-s

ha
re

 
or

ga
ni

za
ti

on
 c

an
 m

ak
e 

us
e 

of
 t

he
 d

ed
ic

at
ed

 c
ar

-s
ha

re
 s

pa
ce

s.
 A

ny
 o

ff
-s

tr
ee

t 
ca

r-
sh

ar
e 

pa
rk

in
g 

sp
ac

e 
pr

ov
id

ed
 u

nd
er

 t
hi

s 
S

ec
ti

on
 m

us
t 

be
 p

ro
vi

de
d 

as
 a

n 
in

de
pe

nd
en

tl
y 

ac
ce

ss
ib

le
 p

ar
ki

ng
 s

pa
ce

. 
In

 n
ew

 p
ar

ki
ng

 f
ac

ili
ti

es
 t

ha
t 

do
 n

ot
 

4
0

6
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

pr
ov

id
e 

an
y 

in
de

pe
nd

en
tl

y 
ac

ce
ss

ib
le

 s
pa

ce
s 

ot
he

r 
th

an
 t

ho
se

 s
pa

ce
s 

re
qu

ir
ed

 
fo

r 
di

sa
bl

ed
 p

ar
ki

ng
, 

of
f-

st
re

et
 c

ar
-s

ha
re

 p
ar

ki
ng

 m
ay

 b
e 

pr
ov

id
ed

 o
n 

ve
hi

cl
e 

lif
ts

 s
o 

lo
ng

 a
s 

th
e 

pa
rk

in
g 

sp
ac

e 
is

 e
as

ily
 a

cc
es

si
bl

e 
on

 a
 s

el
f-

se
rv

ic
e 

ba
si

s 
2

4
 h

ou
rs

 p
er

 d
ay

 t
o 

m
em

be
rs

 o
f 

th
e 

ce
rt

if
ie

d 
ca

r-
sh

ar
e 

or
ga

ni
za

ti
on

. 
P

ro
pe

rt
y 

ow
ne

rs
 m

ay
 e

na
ct

 r
ea

so
na

bl
e 

se
cu

ri
ty

 m
ea

su
re

s 
to

 e
ns

ur
e 

su
ch

 2
4

-h
ou

r 
ac

ce
ss

 
do

es
 n

ot
 j
eo

pa
rd

iz
e 

th
e 

sa
fe

ty
 a

nd
 s

ec
ur

it
y 

of
 t

he
 l
ar

ge
r 

pa
rk

in
g 

fa
ci

lit
y 

w
he

re
 

th
e 

ca
r-

sh
ar

e 
pa

rk
in

g 
sp

ac
e 

is
 l
oc

at
ed

 s
o 

lo
ng

 a
s 

su
ch

 s
ec

ur
it

y 
m

ea
su

re
s 

do
 n

ot
 

pr
ev

en
t 

pr
ac

ti
ca

l 
an

d 
re

ad
y 

ac
ce

ss
 t

o 
th

e 
of

f-
st

re
et

 c
ar

-s
ha

re
 p

ar
ki

ng
 s

pa
ce

s.

(5
) 

  
A

 "
ca

r-
sh

ar
e 

ve
hi

cl
e"

 i
s 

a 
ve

hi
cl

e 
pr

ov
id

ed
 b

y 
a 

ce
rt

if
ie

d 
ca

r-
sh

ar
e 

or
ga

ni
za

ti
on

 
fo

r 
th

e 
pu

rp
os

e 
of

 p
ro

vi
di

ng
 a

 c
ar

-s
ha

re
-s

er
vi

ce
.

(6
) 

  
A

 "
pr

op
er

ty
 o

w
ne

r"
 r

ef
er

s 
to

 t
he

 o
w

ne
r 

of
 a

 p
ro

pe
rt

y 
at

 t
he

 t
im

e 
of

 p
ro

je
ct

 
ap

pr
ov

al
 a

nd
 i
ts

 s
uc

ce
ss

or
s 

an
d 

as
si

gn
s.

(c
) 

  
G

en
er

al
ly

 P
er

m
it

te
d.

 C
ar

-s
ha

re
 s

pa
ce

s 
sh

al
l 
be

 g
en

er
al

ly
 p

er
m

it
te

d 
in

 t
he

 s
am

e 
m

an
ne

r 
as

 r
es

id
en

ti
al

 a
cc

es
so

ry
 p

ar
ki

ng
. 

A
ny

 r
es

id
en

ti
al

 o
r 

co
m

m
er

ci
al

 p
ar

ki
ng

 s
pa

ce
 

m
ay

 b
e 

vo
lu

nt
ar

ily
 c

on
ve

rt
ed

 t
o 

a 
ca

r-
sh

ar
e 

sp
ac

e.

(d
) 

  
R

eq
ui

re
m

en
ts

 f
or

 P
ro

vi
si

on
 o

f 
C

ar
-S

ha
re

 P
ar

ki
ng

 S
pa

ce
s.

(1
) 

  
A

m
ou

nt
 o

f 
R

eq
ui

re
d 

S
pa

ce
s.

 I
n 

ne
w

ly
 c

on
st

ru
ct

ed
 b

ui
ld

in
gs

 c
on

ta
in

in
g 

re
si

de
nt

ia
l 
us

es
 o

r 
ex

is
ti

ng
 b

ui
ld

in
gs

 b
ei

ng
 c

on
ve

rt
ed

 t
o 

re
si

de
nt

ia
l 
us

es
, 

if
 

pa
rk

in
g 

is
 p

ro
vi

de
d,

 c
ar

-s
ha

re
 p

ar
ki

ng
 s

pa
ce

s 
sh

al
l 
be

 p
ro

vi
de

d 
in

 t
he

 a
m

ou
nt

 
sp

ec
if

ie
d 

in
 T

ab
le

 1
6

6
. 

In
 n

ew
ly

 c
on

st
ru

ct
ed

 b
ui

ld
in

gs
 c

on
ta

in
in

g 
pa

rk
in

g 
fo

r 
no

n-
re

si
de

nt
ia

l 
us

es
, 

in
cl

ud
in

g 
no

n-
ac

ce
ss

or
y 

pa
rk

in
g 

in
 a

 g
ar

ag
e 

or
 l
ot

, 
ca

r-
sh

ar
e 

pa
rk

in
g 

sp
ac

es
 s

ha
ll 

be
 p

ro
vi

de
d 

in
 t

he
 a

m
ou

nt
 s

pe
ci

fi
ed

 i
n 

Ta
bl

e 
1

6
6

.

N
U

M
B

E
R

 O
F 

R
E

S
ID

E
N

TI
A

L 
U

N
IT

S
N

U
M

B
E

R
 O

F 
R

E
Q

U
IR

E
D

 C
A

R
-S

H
A

R
E

 P
A

R
K

-
IN

G
 S

PA
C

E
S

0
 -

 4
9

0

5
0

 -
 2

0
0

1

2
0

1
 o

r 
m

or
e

2
, 

pl
us

 1
 f

or
 e

ve
ry

 2
0

0
 d

w
el

lin
g 

un
it

s 
ov

er
 2

0
0

 

N
U

M
B

E
R

 O
F 

PA
R

K
IN

G
 S

PA
C

E
S

 P
R

O
VI

D
E

D
 

FO
R

 N
O

N
-R

E
S

ID
E

N
TI

A
L 

U
S

E
S

 O
R

 I
N

 A
 

N
O

N
-A

C
C

E
S

S
O

R
Y 

PA
R

K
IN

G
 F

A
C

IL
IT

Y

N
U

M
B

E
R

 O
F 

R
E

Q
U

IR
E

D
 C

A
R

-S
H

A
R

E
 P

A
R

K
-

IN
G

 S
PA

C
E

S

0
 -

 2
4

0

2
5

 -
 4

9
1

5
0

 o
r 

m
or

e
1

, 
pl

us
 1

 f
or

 e
ve

ry
 5

0
 p

ar
ki

ng
 s

pa
ce

s 
ov

er
 5

0

Ta
bl

e 
1

6
6

: 
R

E
Q

U
IR

E
D

 C
A

R
-S

H
A

R
E

 P
A

R
K

IN
G

 S
PA

C
E

S

4
0

7
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

  
  

  
(2

) 
  

A
va

ila
bi

lit
y 

of
 C

ar
-S

ha
re

 S
pa

ce
s.

 T
he

 r
eq

ui
re

d 
ca

r-
sh

ar
e 

sp
ac

es
 s

ha
ll 

be
 

m
ad

e 
av

ai
la

bl
e,

 a
t 

no
 c

os
t,

 t
o 

a 
ce

rt
if

ie
d 

ca
r-

sh
ar

e 
or

ga
ni

za
ti

on
 f

or
 p

ur
po

se
s 

of
 p

ro
vi

di
ng

 c
ar

-s
ha

re
 s

er
vi

ce
s 

fo
r 

it
s 

ca
r-

sh
ar

e 
se

rv
ic

e 
su

bs
cr

ib
er

s.
 A

t 
th

e 
el

ec
ti

on
 o

f 
th

e 
pr

op
er

ty
 o

w
ne

r,
 t

he
 c

ar
-s

ha
re

 s
pa

ce
s 

m
ay

 b
e 

pr
ov

id
ed

 

  
  

  
  

 (
A

) 
  

on
 t

he
 b

ui
ld

in
g 

si
te

, 
or

 

  
  

  
  

 (
B

) 
  

on
 a

no
th

er
 o

ff
-s

tr
ee

t 
si

te
 w

it
hi

n 
8

0
0

 f
ee

t 
of

 t
he

 b
ui

ld
in

g 
si

te
.

  
  

  
(3

) 
  

O
ff

-S
tr

ee
t 

S
pa

ce
s.

 I
f 

th
e 

ca
r-

sh
ar

e 
sp

ac
e 

or
 s

pa
ce

s 
ar

e 
lo

ca
te

d 
on

 t
he

 
bu

ild
in

g 
si

te
 o

r 
an

ot
he

r 
of

f-
st

re
et

 s
it

e:

  
  

  
  

 (
A

) 
  

Th
e 

pa
rk

in
g 

ar
ea

s 
of

 t
he

 b
ui

ld
in

g 
sh

al
l 
be

 d
es

ig
ne

d 
in

 a
 m

an
ne

r 
th

at
 w

ill
 m

ak
e 

th
e 

ca
r-

sh
ar

e 
pa

rk
in

g 
sp

ac
es

 a
cc

es
si

bl
e 

to
 n

on
-r

es
id

en
t 

su
bs

cr
ib

er
s 

fr
om

 o
ut

si
de

 t
he

 b
ui

ld
in

g 
as

 w
el

l 
as

 b
ui

ld
in

g 
re

si
de

nt
s;

  
  

  
  

 (
B

) 
  

P
ri

or
 t

o 
P

la
nn

in
g 

D
ep

ar
tm

en
t 

ap
pr

ov
al

 o
f 

th
e 

fi
rs

t 
bu

ild
in

g 
or

 s
it

e 
pe

rm
it

 f
or

 a
 b

ui
ld

in
g 

su
bj

ec
t 

to
 t

he
 c

ar
-s

ha
re

 r
eq

ui
re

m
en

t,
 a

 N
ot

ic
e 

of
 

S
pe

ci
al

 R
es

tr
ic

ti
on

 o
n 

th
e 

pr
op

er
ty

 s
ha

ll 
be

 r
ec

or
de

d 
in

di
ca

ti
ng

 t
he

 n
at

ur
e 

of
 r

eq
ui

re
m

en
ts

 o
f 

th
is

 S
ec

ti
on

 a
nd

 i
de

nt
if

yi
ng

 t
he

 m
in

im
um

 n
um

be
r 

an
d 

lo
ca

ti
on

 o
f 

th
e 

re
qu

ir
ed

 c
ar

-s
ha

re
 p

ar
ki

ng
 s

pa
ce

s.
 T

he
 f

or
m

 o
f 

th
e 

no
ti

ce
 

an
d 

th
e 

lo
ca

ti
on

 o
r 

lo
ca

ti
on

s 
of

 t
he

 c
ar

-s
ha

re
 p

ar
ki

ng
 s

pa
ce

s 
sh

al
l 
be

 
ap

pr
ov

ed
 b

y 
th

e 
P

la
nn

in
g 

D
ep

ar
tm

en
t;

  
  

  
  

 (
C

) 
  

A
ll 

re
qu

ir
ed

 c
ar

-s
ha

re
 p

ar
ki

ng
 s

pa
ce

s 
sh

al
l 
be

 c
on

st
ru

ct
ed

 a
nd

 
pr

ov
id

ed
 a

t 
no

 c
os

t 
co

nc
ur

re
nt

ly
 w

it
h 

th
e 

co
ns

tr
uc

ti
on

 a
nd

 s
al

e 
of

 u
ni

ts
; 

an
d

  
  

  
  

 (
D

) 
  

if
 i
t 

is
 d

em
on

st
ra

te
d 

to
 t

he
 s

at
is

fa
ct

io
n 

of
 t

he
 P

la
nn

in
g 

D
ep

ar
tm

en
t 

th
at

 n
o 

ce
rt

if
ie

d 
ca

r-
sh

ar
e 

or
ga

ni
za

ti
on

 c
an

 m
ak

e 
us

e 
of

 t
he

 d
ed

ic
at

ed
 

ca
r-

sh
ar

e 
pa

rk
in

g 
sp

ac
es

, 
th

e 
sp

ac
es

 m
ay

 b
e 

oc
cu

pi
ed

 b
y 

no
n-

ca
r-

sh
ar

e 
ve

hi
cl

es
; 

pr
ov

id
ed

, 
ho

w
ev

er
, 

th
at

 u
po

n 
ni

ne
ty

 (
9

0
) 

da
ys

 o
f 

ad
va

nc
e 

w
ri

tt
en

 
no

ti
ce

 t
o 

th
e 

pr
op

er
ty

 o
w

ne
r 

fr
om

 a
 c

er
ti

fi
ed

 c
ar

-s
ha

ri
ng

 o
rg

an
iz

at
io

n,
 t

he
 

pr
op

er
ty

 o
w

ne
r 

sh
al

l 
te

rm
in

at
e 

an
y 

no
n 

ca
r-

sh
ar

in
g 

le
as

es
 f

or
 s

uc
h 

sp
ac

es
 

an
d 

sh
al

l 
m

ak
e 

th
e 

sp
ac

es
 a

va
ila

bl
e 

to
 t

he
 c

ar
-s

ha
re

 o
rg

an
iz

at
io

n 
fo

r 
it

s 
us

e 
of

 s
uc

h 
sp

ac
es

.

  
 (

e)
  

 S
ub

st
it

ut
io

n 
fo

r 
R

eq
ui

re
d 

P
ar

ki
ng

. 
P

ro
vi

si
on

 o
f 

a 
re

qu
ir

ed
 c

ar
-s

ha
re

 p
ar

ki
ng

 
sp

ac
e 

sh
al

l 
sa

ti
sf

y 
or

 m
ay

 s
ub

st
it

ut
e 

fo
r 

an
y 

re
qu

ir
ed

 r
es

id
en

ti
al

 p
ar

ki
ng

; 
ho

w
ev

er
, 

su
ch

 s
pa

ce
 s

ha
ll 

no
t 

be
 c

ou
nt

ed
 a

ga
in

st
 t

he
 m

ax
im

um
 n

um
be

r 
of

 p
ar

ki
ng

 s
pa

ce
s 

al
lo

w
ed

 b
y 

th
is

 C
od

e 
as

 a
 p

ri
nc

ip
al

 u
se

, 
an

 a
cc

es
so

ry
 u

se
, 

or
 a

 c
on

di
ti

on
al

 u
se

.

  
 (

f)
  

 L
is

t 
of

 C
ar

-S
ha

re
 P

ro
je

ct
s.

 T
he

 P
la

nn
in

g 
D

ep
ar

tm
en

t 
sh

al
l 
m

ai
nt

ai
n 

a 
pu

bl
ic

ly
-

ac
ce

ss
ib

le
 l
is

t,
 u

pd
at

ed
 q

ua
rt

er
ly

, 
of

 a
ll 

pr
oj

ec
ts

 a
pp

ro
ve

d 
w

it
h 

re
qu

ir
ed

 o
ff

-s
tr

ee
t 

ca
r-

sh
ar

e 
pa

rk
in

g 
sp

ac
es

. 
Th

e 
lis

t 
sh

al
l c

on
ta

in
 t

he
 A

ss
es

so
r's

 B
lo

ck
 a

nd
 L

ot
 n

um
be

r,
 

ad
dr

es
s,

 n
um

be
r 

of
 r

eq
ui

re
d 

of
f-

st
re

et
 c

ar
-s

ha
re

 p
ar

ki
ng

 s
pa

ce
s,

 p
ro

je
ct

 s
po

ns
or

 o
r 

pr
op

er
ty

 o
w

ne
r 

co
nt

ac
t 

in
fo

rm
at

io
n 

an
d 

ot
he

r 
pe

rt
in

en
t 

in
fo

rm
at

io
n,

 a
s 

de
te

rm
in

ed
 

by
 t

he
 Z

on
in

g 
A

dm
in

is
tr

at
or

.

  
 (

g)
  

 O
pt

io
na

l 
C

ar
-S

ha
re

 S
pa

ce
s.

  
  

  
(1

) 
  

A
m

ou
nt

 o
f 

O
pt

io
na

l 
S

pa
ce

s.
 I

n 
ad

di
ti

on
 t

o 
an

y 
pe

rm
it

te
d 

or
 r

eq
ui

re
d 

pa
rk

in
g 

th
at

 m
ay

 a
pp

ly
 t

o 
th

e 
pr

oj
ec

t,
 t

he
 p

ro
pe

rt
y 

ow
ne

r 
m

ay
 e

le
ct

 t
o 

pr
ov

id
e 

ad
di

ti
on

al
 c

ar
-s

ha
re

 p
ar

ki
ng

 s
pa

ce
s 

in
 t

he
 m

ax
im

um
 a

m
ou

nt
 s

pe
ci

fi
ed

 i
n 

Ta
bl

e 
1

6
6

A
; 

pr
ov

id
ed

, 
ho

w
ev

er
, 

th
at

 t
he

 o
pt

io
na

l 
ca

r-
sh

ar
e 

pa
rk

in
g 

sp
ac

es
 

au
th

or
iz

ed
 b

y 
th

is
 s

ub
se

ct
io

n 
(g

) 
ar

e 
no

t 
pe

rm
it

te
d 

fo
r 

a 
pr

oj
ec

t 
th

at
 r

ec
ei

ve
s 

a 
C

on
di

ti
on

al
 U

se
 a

ut
ho

ri
za

ti
on

 t
o 

in
cr

ea
se

 p
ar

ki
ng

. 
A

dd
it

io
na

l 
ca

r-
sh

ar
e 

pa
rk

in
g 

sp
ac

es
 s

ha
ll 

be
 a

llo
w

ed
 b

ey
on

d 
th

e 
m

ax
im

um
 a

m
ou

nt
 s

pe
ci

fi
ed

 i
n 

Ta
bl

e 
1

6
6

A
, 

to
 t

he
 e

xt
en

t 
ne

ed
ed

, 
w

he
n 

su
ch

 a
dd

it
io

na
l 
ca

r-
sh

ar
e 

pa
rk

in
g 

sp
ac

es
 a

re
 

pa
rt

 o
f 

a 
D

ev
el

op
m

en
t 

P
ro

je
ct

’s
 c

om
pl

ia
nc

e 
w

it
h 

th
e 

Tr
an

sp
or

ta
ti

on
 D

em
an

d 
M

an
ag

em
en

t 
P

ro
gr

am
 s

et
 f

or
th

 i
n 

S
ec

ti
on

 1
6

9
 o

f 
th

e 
P

la
nn

in
g 

C
od

e.

N
U

M
B

E
R

 O
F 

R
E

S
ID

E
N

TI
A

L 
U

N
IT

S
M

A
XI

M
U

M
 N

U
M

B
E

R
 O

F 
O

P
TI

O
N

A
L 

C
A

R
-

S
H

A
R

E
 P

A
R

K
IN

G
 S

PA
C

E
S

1
0

- 
 2

4
2

2
5

 -
 4

9
3

5
0

 o
r 

m
or

e
5

A
M

O
U

N
T 

O
F 

S
Q

U
A

R
E

 F
O

O
TA

G
E

 F
O

R
 

N
O

N
-R

E
S

ID
E

N
TI

A
L 

U
S

E
S

M
A

XI
M

U
M

 N
U

M
B

E
R

 O
F 

O
P

TI
O

N
A

L 
C

A
R

-
S

H
A

R
E

 P
A

R
K

IN
G

 S
PA

C
E

S

5
,0

0
0

 -
 9

,9
9

9
 s

q.
 f

t.
2

1
0

,0
0

0
 -

 1
9

,9
9

9
 s

q.
 f

t.
3

2
0

,0
0

0
 o

r 
m

or
e 

sq
. 

ft
.

5

Ta
bl

e 
1

6
6

A
: 

O
P

TI
O

N
A

L 
C

A
R

-S
H

A
R

E
 P

A
R

K
IN

G
 S

PA
C

E
S

4
0

8
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

Th
e 

op
ti

on
al

 c
ar

-s
ha

re
 s

pa
ce

s 
sh

al
l 
no

t 
be

 c
ou

nt
ed

 a
ga

in
st

 t
he

 m
ax

im
um

 n
um

be
r 

of
 p

ar
ki

ng
 s

pa
ce

s 
al

lo
w

ed
 b

y 
th

is
 C

od
e 

as
 a

 p
ri

nc
ip

al
 u

se
, 

an
 a

cc
es

so
ry

 u
se

, 
or

 a
 

co
nd

it
io

na
l 
us

e.

  
  

  
(2

) 
  

R
eq

ui
re

m
en

ts
 f

or
 O

pt
io

na
l 
C

ar
-S

ha
re

 S
pa

ce
s.

 A
ll 

ca
r-

sh
ar

e 
sp

ac
es

 a
re

 
su

bj
ec

t 
to

 t
he

 f
ol

lo
w

in
g:

  
  

  
  

 (
A

) 
  

Th
ey

 s
ha

ll 
m

ee
t 

th
e 

pr
ov

is
io

ns
 o

f 
th

is
 S

ec
ti

on
 1

6
6

.

  
  

  
  

 (
B

) 
  

Th
e 

ca
r-

sh
ar

e 
pa

rk
in

g 
sp

ac
es

 s
ha

ll 
be

 d
ee

d-
re

st
ri

ct
ed

 a
nd

 d
ed

ic
at

ed
 

fo
r 

ca
r-

sh
ar

in
g,

 a
nd

 m
us

t 
be

 o
ff

er
ed

 a
nd

 m
ai

nt
ai

ne
d 

in
 p

er
pe

tu
it

y.

  
  

  
  

 (
C

) 
  

A
t 

pr
oj

ec
t 

en
ti

tl
em

en
t,

 t
he

 p
ro

pe
rt

y 
ow

ne
r 

m
us

t 
su

bm
it

 a
 l
et

te
r 

of
 

in
te

nt
 f

ro
m

 a
 c

er
ti

fi
ed

 c
ar

-s
ha

re
 o

rg
an

iz
at

io
n 

th
at

 a
rt

ic
ul

at
es

 t
he

 c
ar

-s
ha

re
 

or
ga

ni
za

ti
on

's
 i
nt

en
t 

to
 o

cc
up

y 
th

e 
re

qu
es

te
d 

ca
r-

sh
ar

e 
sp

ac
es

 u
nd

er
 t

hi
s 

S
ub

se
ct

io
n 

(g
).

  
  

  
  

 (
D

) 
  

U
se

 o
f 

th
e 

ca
r-

sh
ar

e 
ve

hi
cl

es
 s

ha
ll 

no
t 

be
 l
im

it
ed

 t
o 

re
si

de
nt

s 
of

 t
he

 
bu

ild
in

g.

  
  

  
  

 (
E

) 
  

If
 a

n 
ad

di
ti

on
al

 c
ar

-s
ha

re
 s

pa
ce

 i
s 

bu
ilt

, 
an

d 
a 

ce
rt

if
ie

d 
ca

r-
sh

ar
e 

or
ga

ni
za

ti
on

 c
ho

os
es

 n
ot

 t
o 

pl
ac

e 
ve

hi
cl

es
 i
n 

th
at

 s
pa

ce
, 

th
e 

ow
ne

r 
of

 t
he

 
pr

oj
ec

t 
m

ay
 n

ot
 s

el
l,
 r

en
t,

 o
r 

ot
he

rw
is

e 
ea

rn
 f

ee
s 

on
 t

he
 s

pa
ce

 b
ut

 m
ay

 u
se

 
it

 f
or

 (
i)

 b
ic

yc
le

 p
ar

ki
ng

, 
or

 (
ii)

 p
er

m
it

te
d 

st
or

ag
e 

an
d 

ot
he

r 
pe

rm
it

te
d 

us
es

 
bu

t 
no

t 
fo

r 
pa

rk
in

g 
of

 a
ny

 m
ot

or
iz

ed
 v

eh
ic

le
; 

pr
ov

id
ed

, 
ho

w
ev

er
, 

th
at

 u
po

n 
ni

ne
ty

 (
9

0
) 

da
ys

 o
f 

ad
va

nc
e 

w
ri

tt
en

 n
ot

ic
e 

to
 t

he
 p

ro
pe

rt
y 

ow
ne

r 
fr

om
 a

 
ce

rt
if

ie
d 

ca
r-

sh
ar

in
g 

or
ga

ni
za

ti
on

, 
th

e 
pr

op
er

ty
 o

w
ne

r 
sh

al
l 
te

rm
in

at
e 

an
y 

no
n 

ca
r-

sh
ar

in
g 

us
e 

fo
r 

su
ch

 s
pa

ce
 a

nd
 s

ha
ll 

m
ak

e 
th

e 
sp

ac
e 

av
ai

la
bl

e 
to

 
th

e 
ca

r-
sh

ar
e 

or
ga

ni
za

ti
on

 f
or

 i
ts

 u
se

 o
f 

su
ch

 s
pa

ce
.

  
  

  
  

 (
F)

  
 A

 s
ig

n 
sh

al
l 
be

 p
la

ce
d 

ab
ov

e 
or

 n
ex

t 
to

 e
ac

h 
ca

r-
sh

ar
e 

pa
rk

in
g 

sp
ac

e 
st

at
in

g 
th

at
 t

he
 p

ar
ki

ng
 s

pa
ce

 i
s 

fo
r 

ca
r-

sh
ar

in
g 

an
d 

ca
nn

ot
 b

e 
us

ed
 

fo
r 

pr
iv

at
e 

au
to

m
ob

ile
 p

ar
ki

ng
. 

Th
e 

si
gn

 s
ha

ll 
m

ee
t 

th
e 

D
ep

ar
tm

en
t's

 
de

si
gn

 s
pe

ci
fi

ca
ti

on
s 

an
d 

sh
al

l 
in

cl
ud

e 
th

e 
na

m
e 

an
d 

co
nt

ac
t 

in
fo

rm
at

io
n 

of
 a

 p
er

so
n 

to
 c

al
l 
fo

r 
en

fo
rc

em
en

t 
of

 t
hi

s 
re

qu
ir

em
en

t 
an

d 
su

ch
 o

th
er

 
in

fo
rm

at
io

n 
as

 t
he

 D
ep

ar
tm

en
t 

re
qu

ir
es

. 
A

n 
in

fo
rm

at
io

na
l 
pl

aq
ue

 s
ha

ll 
al

so
 b

e 
pl

ac
ed

 o
n 

th
e 

ou
ts

id
e 

of
 t

he
 b

ui
ld

in
g 

lo
ca

ti
on

, 
w

hi
ch

 s
ha

ll 
m

ee
t 

th
e 

de
si

gn
, 

lo
ca

ti
on

 a
nd

 i
nf

or
m

at
io

n 
re

qu
ir

em
en

ts
 e

st
ab

lis
he

d 
by

 t
he

 

D
ep

ar
tm

en
t.

  
  

  
(3

) 
  

E
xi

st
in

g 
C

ar
-S

ha
re

 S
pa

ce
s 

Lo
ca

te
d 

on
 G

as
 S

ta
ti

on
s 

S
it

es
 a

nd
 S

ur
fa

ce
 

P
ar

ki
ng

 L
ot

s.
 I

f 
th

e 
nu

m
be

r 
of

 c
ar

-s
ha

re
 s

pa
ce

s 
lo

ca
te

d 
on

 a
 g

as
 s

ta
ti

on
, 

su
rf

ac
e 

pa
rk

in
g 

lo
t,

 o
r 

ot
he

r 
si

m
ila

r 
si

te
 f

or
 a

t 
le

as
t 

on
e 

ye
ar

 e
xc

ee
ds

 t
he

 t
ot

al
 

nu
m

be
r 

of
 r

eq
ui

re
d 

an
d/

or
 o

pt
io

na
l 
ca

r-
sh

ar
e 

pa
rk

in
g 

sp
ac

es
 a

s 
pr

ov
id

ed
 f

or
 

un
de

r 
Ta

bl
e 

1
6

6
 a

nd
 T

ab
le

 1
6

6
A

, 
th

e 
de

ve
lo

pe
r 

m
ay

 r
et

ai
n 

th
os

e 
ca

r-
sh

ar
e 

sp
ac

es
 i
f 

th
e 

si
te

 i
s 

re
de

ve
lo

pe
d 

w
it

ho
ut

 r
ed

uc
in

g 
th

e 
pe

rm
it

te
d 

le
ve

ls
 o

f 
pr

iv
at

e 
pa

rk
in

g;
 p

ro
vi

de
d,

 h
ow

ev
er

, 
th

at
 a

 p
ro

pe
rt

y 
ow

ne
r 

ca
nn

ot
 s

ee
k 

ad
di

ti
on

al
 

op
ti

on
al

 c
ar

-s
ha

re
 p

ar
ki

ng
 s

pa
ce

s 
pe

r 
Ta

bl
e 

1
6

6
A

.

4
0

9
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
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ua

ry
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6
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A
P

P
E

N
D

IC
E

S

  
 T

he
 f

ol
lo

w
in

g 
pr

ov
is

io
ns

 s
ha

ll 
ap

pl
y 

to
 n

on
co

nf
or

m
in

g 
us

es
 w

it
h 

re
sp

ec
t 

to
 

en
la

rg
em

en
ts

, 
al

te
ra

ti
on

s 
an

d 
re

co
ns

tr
uc

ti
on

:

  
 (

a)
  

 I
nc

re
as

es
 i
n 

N
on

co
nf

or
m

it
y.

 A
 n

on
co

nf
or

m
in

g 
us

e,
 a

nd
 a

ny
 s

tr
uc

tu
re

 
oc

cu
pi

ed
 b

y 
su

ch
 u

se
, 

sh
al

l 
no

t 
be

 e
nl

ar
ge

d,
 i
nt

en
si

fi
ed

, 
ex

te
nd

ed
, 

or
 m

ov
ed

 t
o 

an
ot

he
r 

lo
ca

ti
on

, 
w

it
h 

th
e 

ex
ce

pt
io

n 
of

 t
he

 c
on

st
ru

ct
io

n 
of

 a
 m

ez
za

ni
ne

 w
it

hi
n 

a 
Li

ve
/W

or
k 

U
ni

t 
an

d 
ex

pa
ns

io
n 

of
 D

w
el

lin
g 

U
ni

ts
 i
n 

P
D

R
 D

is
tr

ic
ts

, 
un

le
ss

 t
he

 
re

su
lt

 w
ill

 b
e 

el
im

in
at

io
n 

of
 t

he
 n

on
co

nf
or

m
in

g 
us

e,
 e

xc
ep

t 
as

 p
ro

vi
de

d 
be

lo
w

 
an

d 
in

 S
ec

ti
on

 1
8

6
.1

 o
f 

th
is

 C
od

e.
 A

 n
on

co
nf

or
m

in
g 

us
e 

sh
al

l 
no

t 
be

 e
xt

en
de

d 
to

 o
cc

up
y 

ad
di

ti
on

al
 s

pa
ce

 i
n 

a 
st

ru
ct

ur
e,

 o
r 

ad
di

ti
on

al
 l
an

d 
ou

ts
id

e 
a 

st
ru

ct
ur

e,
 

or
 s

pa
ce

 i
n 

an
ot

he
r 

st
ru

ct
ur

e,
 o

r 
to

 d
is

pl
ac

e 
an

y 
ot

he
r 

us
e,

 e
xc

ep
t 

as
 p

ro
vi

de
d 

in
 S

ec
ti

on
s 

1
8

2
 a

nd
 1

8
6

.1
 o

f 
th

is
 C

od
e.

  
 (

b)
  

 P
er

m
it

te
d 

A
lt

er
at

io
ns

. 
A

 s
tr

uc
tu

re
 o

cc
up

ie
d 

by
 a

 n
on

co
nf

or
m

in
g 

us
e 

sh
al

l 
no

t 
be

 c
on

st
ru

ct
ed

, 
re

co
ns

tr
uc

te
d 

or
 a

lt
er

ed
, 

un
le

ss
 t

he
 r

es
ul

t 
w

ill
 b

e 
el

im
in

at
io

n 
of

 t
he

 n
on

co
nf

or
m

in
g 

us
e,

 e
xc

ep
t 

as
 p

ro
vi

de
d 

in
 S

ec
ti

on
 1

8
6

.1
 o

f 
th

is
 C

od
e 

an
d 

in
 S

ub
se

ct
io

ns
 (

a)
 a

bo
ve

 a
nd

 (
d)

, 
(e

),
 (

f)
, 

(g
),

 (
h)

 a
nd

 (
i)

 b
el

ow
, 

an
d 

ex
ce

pt
 a

s 
fo

llo
w

s:

  
  

  
(1

) 
  

O
rd

in
ar

y 
m

ai
nt

en
an

ce
 a

nd
 m

in
or

 r
ep

ai
rs

 s
ha

ll 
be

 p
er

m
it

te
d 

w
he

re
 

ne
ce

ss
ar

y 
to

 k
ee

p 
th

e 
st

ru
ct

ur
e 

in
 s

ou
nd

 c
on

di
ti

on
, 

as
 w

el
l 
as

 m
in

or
 a

lt
er

at
io

ns
, 

w
he

re
 s

uc
h 

w
or

k 
is

 l
im

it
ed

 t
o 

re
pl

ac
em

en
t 

of
 e

xi
st

in
g 

m
at

er
ia

ls
 w

it
h 

si
m

ila
r 

m
at

er
ia

ls
 p

la
ce

d 
in

 a
 s

im
ila

r 
m

an
ne

r.

  
  

  
(2

) 
  

M
in

or
 a

lt
er

at
io

ns
 s

ha
ll 

be
 p

er
m

it
te

d 
w

he
re

 o
rd

er
ed

 b
y 

an
 a

pp
ro

pr
ia

te
 

pu
bl

ic
 o

ff
ic

ia
l 
to

 c
or

re
ct

 i
m

m
ed

ia
te

 h
az

ar
ds

 t
o 

he
al

th
 o

r 
sa

fe
ty

, 
or

 t
o 

ca
rr

y 
ou

t 
ne

w
ly

 e
na

ct
ed

 r
et

ro
ac

ti
ve

 r
eq

ui
re

m
en

ts
 e

ss
en

ti
al

 t
o 

he
al

th
 o

r 
sa

fe
ty

.

  
  

  
(3

) 
  

A
lt

er
at

io
ns

 o
th

er
w

is
e 

al
lo

w
ed

 b
y 

th
is

 C
od

e 
sh

al
l 
be

 p
er

m
it

te
d 

fo
r 

an
y 

po
rt

io
n 

of
 t

he
 s

tr
uc

tu
re

 t
ha

t 
w

ill
 n

ot
 t

he
re

af
te

r 
be

 o
cc

up
ie

d 
by

 t
he

 
no

nc
on

fo
rm

in
g 

us
e,

 p
ro

vi
de

d 
th

e 
no

nc
on

fo
rm

in
g 

us
e 

is
 n

ot
 e

nl
ar

ge
d,

 
in

te
ns

if
ie

d,
 e

xt
en

de
d,

 o
r 

m
ov

ed
 t

o 
an

ot
he

r 
lo

ca
ti

on
.

  
  

  
(4

) 
  

A
ll 

ot
he

r 
al

te
ra

ti
on

s 
of

 a
 s

tr
uc

tu
ra

l 
na

tu
re

 s
ha

ll 
be

 p
er

m
it

te
d 

on
ly

 t
o 

th
e 

ex
te

nt
 t

ha
t 

th
e 

ag
gr

eg
at

e 
to

ta
l 
co

st
 o

f 
su

ch
 o

th
er

 s
tr

uc
tu

ra
l 
al

te
ra

ti
on

s,
 

as
 e

st
im

at
ed

 b
y 

th
e 

D
ep

ar
tm

en
t 

of
 B

ui
ld

in
g 

In
sp

ec
ti

on
, 

is
 l
es

s 
th

an
 ½

 o
f 

th
e 

as
se

ss
ed

 v
al

ua
ti

on
 o

f 
th

e 
im

pr
ov

em
en

ts
 p

ri
or

 t
o 

th
e 

fi
rs

t 
su

ch
 a

lt
er

at
io

n,
 

ex
ce

pt
 t

ha
t 

st
ru

ct
ur

al
 a

lt
er

at
io

ns
 r

eq
ui

re
d 

to
 r

ei
nf

or
ce

 t
he

 s
tr

uc
tu

re
 t

o 
m

ee
t 

th
e 

st
an

da
rd

s 
fo

r 
se

is
m

ic
 l
oa

ds
 a

nd
 f

or
ce

s 
of

 t
he

 B
ui

ld
in

g 
C

od
e 

sh
al

l 
be

 p
er

m
it

te
d 

w
it

ho
ut

 r
eg

ar
d 

to
 c

os
t.

  
 (

c)
  

 D
w

el
lin

gs
 N

on
co

nf
or

m
in

g 
as

 t
o 

D
en

si
ty

. 
N

/A

  
 (

d)
  

 S
tr

uc
tu

re
s 

D
am

ag
ed

 o
r 

D
es

tr
oy

ed
 b

y 
C

al
am

it
y.

 N
ot

w
it

hs
ta

nd
in

g 
th

e 
fo

re
go

in
g 

pr
ov

is
io

ns
 o

f 
th

is
 S

ec
ti

on
 1

8
1

, 
a 

st
ru

ct
ur

e 
oc

cu
pi

ed
 b

y 
a 

no
nc

on
fo

rm
in

g 
us

e 
th

at
 i
s 

da
m

ag
ed

 o
r 

de
st

ro
ye

d 
by

 f
ir

e,
 o

r 
ot

he
r 

ca
la

m
it

y,
 o

r 
by

 A
ct

 o
f 

G
od

, 
or

 b
y 

th
e 

pu
bl

ic
 e

ne
m

y,
 m

ay
 b

e 
re

st
or

ed
 t

o 
it

s 
fo

rm
er

 c
on

di
ti

on
 

an
d 

us
e;

 p
ro

vi
de

d 
th

at
 s

uc
h 

re
st

or
at

io
n 

is
 p

er
m

it
te

d 
by

 t
he

 B
ui

ld
in

g 
C

od
e,

 a
nd

 
is

 s
ta

rt
ed

 w
it

hi
n 

ei
gh

te
en

 m
on

th
s 

an
d 

di
lig

en
tl

y 
pr

os
ec

ut
ed

 t
o 

co
m

pl
et

io
n.

 
Th

e 
ag

e 
of

 s
uc

h 
a 

st
ru

ct
ur

e 
fo

r 
th

e 
pu

rp
os

es
 o

f 
S

ec
ti

on
s 

1
8

4
 a

nd
 1

8
5

 s
ha

ll 
ne

ve
rt

he
le

ss
 b

e 
co

m
pu

te
d 

fr
om

 t
he

 d
at

e 
of

 t
he

 o
ri

gi
na

l 
co

ns
tr

uc
ti

on
 o

f 
th

e 
st

ru
ct

ur
e.

 E
xc

ep
t 

as
 p

ro
vi

de
d 

in
 S

ub
se

ct
io

n 
(e

) 
be

lo
w

, 
no

 s
tr

uc
tu

re
 o

cc
up

ie
d 

by
 

a 
no

nc
on

fo
rm

in
g 

us
e 

th
at

 i
s 

vo
lu

nt
ar

ily
 r

az
ed

 o
r 

re
qu

ir
ed

 b
y 

la
w

 t
o 

be
 r

az
ed

 b
y 

th
e 

ow
ne

r 
th

er
eo

f 
m

ay
 t

he
re

af
te

r 
be

 r
es

to
re

d 
ex

ce
pt

 i
n 

fu
ll 

co
nf

or
m

it
y 

w
it

h 
th

e 
us

e 
lim

it
at

io
ns

 o
f 

th
is

 C
od

e.

  
  

  
Fo

r 
pu

rp
os

es
 o

f 
th

is
 S

ub
se

ct
io

n 
(d

),
 "

st
ar

te
d 

w
it

hi
n 

ei
gh

te
en

 m
on

th
s"

 s
ha

ll 
m

ea
n 

th
at

 w
it

hi
n 

ei
gh

te
en

 m
on

th
s 

of
 t

he
 f

ir
e 

or
 o

th
er

 c
al

am
it

y 
or

 A
ct

 o
f 

G
od

, 
th

e 
st

ru
ct

ur
e'

s 
ow

ne
r 

sh
al

l 
ha

ve
 f

ile
d 

a 
bu

ild
in

g 
pe

rm
it

 a
pp

lic
at

io
n 

to
 r

es
to

re
 

th
e 

st
ru

ct
ur

e 
to

 i
ts

 f
or

m
er

 c
on

di
ti

on
 a

nd
 u

se
.

  
 (

e)
  

 U
nr

ei
nf

or
ce

d 
M

as
on

ry
 B

ui
ld

in
gs

. 
In

 o
rd

er
 t

ha
t 

m
aj

or
 l
if

e 
sa

fe
ty

 h
az

ar
ds

 
in

 s
tr

uc
tu

re
s 

m
ay

 b
e 

el
im

in
at

ed
 a

s 
ex

pe
di

ti
ou

sl
y 

as
 p

os
si

bl
e,

 a
 s

tr
uc

tu
re

 
co

nt
ai

ni
ng

 n
on

co
nf

or
m

in
g 

us
es

 a
nd

 c
on

st
ru

ct
ed

 o
f 

un
re

in
fo

rc
ed

 m
as

on
ry

 t
ha

t 
is

 i
nc

on
si

st
en

t 
w

it
h 

th
e 

re
qu

ir
em

en
ts

 o
f 

th
e 

U
M

B
 S

ei
sm

ic
 R

et
ro

fi
t 

O
rd

in
an

ce
, 

O
rd

in
an

ce
 N

o.
 2

2
7

-9
2

, 
m

ay
 b

e 
de

m
ol

is
he

d 
an

d 
re

co
ns

tr
uc

te
d 

w
it

h 
th

e 
sa

m
e 

no
nc

on
fo

rm
in

g 
us

e 
or

 a
 u

se
 a

s 
pe

rm
it

te
d 

by
 P

la
nn

in
g 

C
od

e 
S

ec
ti

on
 1

8
2

; 
pr

ov
id

ed
 t

ha
t:

  
  

  
(1

) 
  

th
er

e 
is

 n
o 

in
cr

ea
se

 i
n 

an
y 

no
nc

on
fo

rm
it

y,
 o

r 
an

y 
ne

w
 n

on
co

nf
or

m
it

y,
 w

it
h 

re
sp

ec
t 

to
 t

he
 u

se
 l
im

it
at

io
ns

 o
f 

th
is

 C
od

e;

  
  

  
(2

) 
  

th
e 

cu
rr

en
t 

re
qu

ir
em

en
ts

 o
f 

th
e 

B
ui

ld
in

g 
C

od
e,

 t
he

 H
ou

si
ng

 C
od

e 
an

d 
ot

he
r 

ap
pl

ic
ab

le
 p

or
ti

on
s 

of
 t

he
 M

un
ic

ip
al

 C
od

e 
ar

e 
m

et
; 

an
d

  
  

  
(3

) 
  

su
ch

 r
es

to
ra

ti
on

 o
r 

re
co

ns
tr

uc
ti

on
 i
s 

st
ar

te
d 

w
it

hi
n 

on
e 

ye
ar

 a
ft

er
 r

az
in

g 
or

 
ot

he
r 

de
m

ol
it

io
n 

w
or

k 
on

 t
he

 s
tr

uc
tu

re
 a

nd
 d

ili
ge

nt
ly

 p
ro

se
cu

te
d 

to
 c

om
pl

et
io

n.

S
E

C
. 

1
8

1
. 

 N
O

N
C

O
N

F
O

R
M

IN
G

 U
S

E
S

: 
E

N
LA

R
G

E
M

E
N

T
S

, 
A

LT
E

R
AT

IO
N

S
 A

N
D

 R
E

C
O

N
S

T
R

U
C

T
IO

N
.

4
1

0
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

  
 (

f)
  

 N
ig

ht
ti

m
e 

E
nt

er
ta

in
m

en
t 

U
se

s 
in

 C
er

ta
in

 M
ix

ed
-U

se
 D

is
tr

ic
ts

. 
N

/A

  
 (

g)
  

 A
ut

om
ot

iv
e 

S
al

es
 a

nd
 S

er
vi

ce
 S

ig
ns

 i
n 

th
e 

A
ut

om
ot

iv
e 

S
pe

ci
al

 U
se

 
D

is
tr

ic
t.

 N
/A

  
 (

h)
  

 D
w

el
lin

gs
 i
n 

P
D

R
 a

nd
 M

-2
 D

is
tr

ic
ts

. 
N

/A

  
 (

i)
  

 N
on

co
nf

or
m

in
g 

N
on

-R
es

id
en

ti
al

 U
se

s 
in

 t
he

 E
as

te
rn

 N
ei

gh
bo

rh
oo

ds
 M

ix
ed

 
U

se
, 

P
D

R
-1

-D
, 

an
d 

P
D

R
-1

-G
 D

is
tr

ic
ts

. 
N

/A

4
1

1
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

  
 T

he
 f

ol
lo

w
in

g 
pr

ov
is

io
ns

 s
ha

ll 
ap

pl
y 

to
 n

on
co

nf
or

m
in

g 
us

es
 w

it
h 

re
sp

ec
t 

to
 

ch
an

ge
s 

of
 u

se
:

  
 (

a)
  

 A
 n

on
co

nf
or

m
in

g 
us

e 
sh

al
l 
no

t 
be

 c
ha

ng
ed

 o
r 

m
od

if
ie

d 
so

 a
s 

to
 i
nc

re
as

e 
th

e 
de

gr
ee

 o
f 

no
nc

on
fo

rm
it

y 
un

de
r 

th
e 

us
e 

lim
it

at
io

ns
 o

f 
th

is
 C

od
e,

 w
it

h 
re

sp
ec

t 
to

 t
he

 t
yp

e 
of

 u
se

 o
r 

it
s 

in
te

ns
it

y 
ex

ce
pt

 a
s 

pr
ov

id
ed

 i
n 

S
ec

ti
on

 1
8

1
 f

or
 

N
ig

ht
ti

m
e 

E
nt

er
ta

in
m

en
t 

us
es

 w
it

hi
n 

th
e 

R
S

D
, 

M
U

G
, 

M
U

R
, 

or
 S

LR
 D

is
tr

ic
ts

. 
Th

e 
de

gr
ee

 o
f 

no
nc

on
fo

rm
it

y 
sh

al
l 
be

 d
ee

m
ed

 t
o 

be
 i
nc

re
as

ed
 i
f 

th
e 

ne
w

 o
r 

m
od

if
ie

d 
us

e 
is

 l
es

s 
w

id
el

y 
pe

rm
it

te
d 

by
 t

he
 u

se
 d

is
tr

ic
ts

 o
f 

th
e 

C
it

y 
th

an
 t

he
 

no
nc

on
fo

rm
in

g 
us

e 
ex

is
ti

ng
 i
m

m
ed

ia
te

ly
 p

ri
or

 t
he

re
to

. 
Fo

r 
pu

rp
os

es
 o

f 
th

is
 

S
ec

ti
on

, 
in

te
ns

if
ic

at
io

n 
of

 a
 F

or
m

ul
a 

R
et

ai
l 
us

e 
as

 d
ef

in
ed

 i
n 

S
ec

ti
on

 1
7

8
(c

) 
is

 d
et

er
m

in
ed

 t
o 

be
 a

 c
ha

ng
e 

or
 m

od
if

ic
at

io
n 

th
at

 i
nc

re
as

es
 t

he
 d

eg
re

e 
of

 
no

nc
on

fo
rm

it
y 

of
 t

he
 u

se
.

  
 (

b)
  

 E
xc

ep
t 

as
 l
im

it
ed

 i
n 

th
is

 S
ub

se
ct

io
n,

 a
 n

on
co

nf
or

m
in

g 
us

e 
m

ay
 b

e 
re

du
ce

d 
in

 s
iz

e,
 e

xt
en

t 
or

 i
nt

en
si

ty
, 

or
 c

ha
ng

ed
 t

o 
a 

us
e 

th
at

 i
s 

m
or

e 
w

id
el

y 
pe

rm
it

te
d 

by
 t

he
 u

se
 d

is
tr

ic
ts

 o
f 

th
e 

C
it

y 
th

an
 t

he
 e

xi
st

in
g 

us
e,

 s
ub

je
ct

 t
o 

th
e 

ot
he

r 
ap

pl
ic

ab
le

 p
ro

vi
si

on
s 

of
 t

hi
s 

C
od

e.
 E

xc
ep

t 
as

 o
th

er
w

is
e 

pr
ov

id
ed

 h
er

ei
n,

 t
he

 
ne

w
 u

se
 s

ha
ll 

st
ill

 b
e 

cl
as

si
fi

ed
 a

s 
a 

no
nc

on
fo

rm
in

g 
us

e.

  
  

  
(1

) 
  

N
on

co
nf

or
m

in
g 

C
om

m
er

ci
al

 a
nd

 I
nd

us
tr

ia
l 
us

es
 i
n 

a 
R

es
id

en
ti

al
 o

r 
R

es
id

en
ti

al
 E

nc
la

ve
 D

is
tr

ic
t 

sh
al

l 
be

 s
ub

je
ct

 t
o 

th
e 

re
qu

ir
em

en
ts

 o
f 

S
ec

ti
on

 
1

8
6

.

  
  

  
(2

) 
  

A
 n

on
co

nf
or

m
in

g 
us

e 
in

 a
 N

ei
gh

bo
rh

oo
d 

C
om

m
er

ci
al

 D
is

tr
ic

t 
m

ay
 b

e 
ch

an
ge

d 
to

 a
no

th
er

 u
se

 a
s 

pr
ov

id
ed

 i
n 

S
ub

se
ct

io
ns

 (
c)

 a
nd

 (
d)

 b
el

ow
 o

r 
as

 
pr

ov
id

ed
 i
n 

S
ec

ti
on

 1
8

6
.1

 o
f 

th
is

 C
od

e.

  
  

  
(3

) 
  

A
 n

on
co

nf
or

m
in

g 
us

e 
in

 a
ny

 S
ou

th
 o

f 
M

ar
ke

t 
M

ix
ed

 U
se

 D
is

tr
ic

t 
m

ay
 n

ot
 

be
 c

ha
ng

ed
 t

o 
an

 O
ff

ic
e,

 R
et

ai
l,
 B

ar
, 

R
es

ta
ur

an
t,

 N
ig

ht
ti

m
e 

E
nt

er
ta

in
m

en
t,

 
A

du
lt

 E
nt

er
ta

in
m

en
t,

 H
ot

el
, 

M
ot

el
, 

in
n,

 h
os

te
l,
 o

r 
M

ov
ie

 T
he

at
er

 u
se

 i
n 

an
y 

di
st

ri
ct

 w
he

re
 s

uc
h 

us
e 

is
 o

th
er

w
is

e 
no

t 
pe

rm
it

te
d 

or
 c

on
di

ti
on

al
, 

ex
ce

pt
 a

s 
pr

ov
id

ed
 i
n 

S
ub

se
ct

io
n 

(f
) 

be
lo

w
.

  
 (

c)
  

 A
 n

on
co

nf
or

m
in

g 
us

e 
m

ay
 b

e 
ch

an
ge

d 
to

 a
 u

se
 l
is

te
d 

as
 a

 c
on

di
ti

on
al

 
us

e 
fo

r 
th

e 
di

st
ri

ct
 i
n 

w
hi

ch
 t

he
 p

ro
pe

rt
y 

is
 l
oc

at
ed

, 
on

ly
 u

po
n 

ap
pr

ov
al

 o
f 

a 
C

on
di

ti
on

al
 U

se
 a

pp
lic

at
io

n 
pu

rs
ua

nt
 t

o 
th

e 
pr

ov
is

io
ns

 o
f 

A
rt

ic
le

 3
 o

f 
th

is
 C

od
e,

 
an

d 
th

e 
ne

w
 u

se
 m

ay
 t

he
re

af
te

r 
be

 c
on

ti
nu

ed
 a

s 
a 

pe
rm

it
te

d 
co

nd
it

io
na

l 
us

e,
 

su
bj

ec
t 

to
 t

he
 l
im

it
at

io
n 

of
 S

ec
ti

on
 1

7
8

(b
) 

of
 t

hi
s 

C
od

e.

  
 (

d)
  

 A
 n

on
co

nf
or

m
in
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 b
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 l
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 p

ro
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 C
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 c
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 b
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 D
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w
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 p
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 d
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 c
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th
ro
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h 
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e 

pr
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at
 S
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id
ed

 t
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rm
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g 
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e 
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 e
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in
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ed
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y 
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 c
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io
n,

 p
ro

vi
de

d 
fu
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r 
th

at
 t

he
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ru

ct
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e 
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 n
ot
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nl

ar
ge

d,
 e
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en

de
d 
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 m

ov
ed

 t
o 

an
ot

he
r 

lo
ca
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on
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an

d 
pr

ov
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ed
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rt
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r 
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 t
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 r
eq
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re
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en

ts
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f 
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B
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g 

C
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ou
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e 
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d 
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 p
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e 
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.
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e 
a 
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on
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in

g 
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e 
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s 
be

en
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ng

ed
 t

o 
a 

pr
in

ci
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l 
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 c
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di
ti

on
al
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e 
pe

rm
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te
d 
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 d
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tr
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t 

in
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 p
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y 
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at
ed
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ug
ht

 c
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r 
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 o

th
er
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an

ne
r 
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 c
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fo

rm
it

y 
w

it
h 

th
e 
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e 
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it

at
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f 
th
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od
e,

 t
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us
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 t
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 p
ro

pe
rt

y 
m

ay
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 t

he
re
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te

r 
be

 r
et

ur
ne

d 
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 f
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m
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 n
on
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nf

or
m

in
g 

st
at

us
, 

ex
ce

pt
 t
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t 

w
it

hi
n 

an
y 

S
ou

th
 o

f 
M

ar
ke

t 
M

ix
ed
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 D
is

tr
ic

t,
 a

ny
 a
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a 

oc
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pi
ed

 b
y 

a 
no
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on

fo
rm

in
g 

O
ff
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e 
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e 
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s 
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an

ge
d 
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n 
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, 
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m

e 
an

d/
or

 b
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s 
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rv
ic

e 
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e 
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it

hi
n 

th
e 
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fi

ni
ti
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f 
an
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A

ct
iv

it
y 

in
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ec
ti
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0
2
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r 

zo
ni

ng
 c
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eg

or
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8

1
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1

6
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a 

w
ho
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le
, 

st
or
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r 
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 m
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se
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lin

g 
w
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n 
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ni
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 c
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s 

8
1

6
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th
ro

ug
h 

8
1

6
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7
 s
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ll 
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 a
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w

ed
 t

o 
re

tu
rn

 t
o 

it
s 

fo
rm

er
 n

on
co

nf
or

m
in

g 
O

ff
ic

e 
us

e.
 U

po
n 

re
st

or
at

io
n 

of
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 p
re

vi
ou

s 
no

nc
on

fo
rm

in
g 

us
e 

as
 p

er
m

it
te

d 
ab

ov
e,

 a
ny

 
m

od
if

ic
at

io
n,

 e
nl

ar
ge

m
en

t,
 e

xt
en

si
on

, 
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 c
ha

ng
e 

of
 u

se
, 

fr
om

 c
ir

cu
m

st
an

ce
s 

th
at

 l
as

t 
la

w
fu

lly
 e

xi
st

ed
 p

ri
or

 t
o 

th
e 

ch
an

ge
 f

ro
m

 o
ff

ic
e 

us
e,

 s
ha

ll 
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 s
ub

je
ct

 
to

 t
he

 p
ro

vi
si

on
s 

of
 t

hi
s 

A
rt

ic
le

, 
an

d 
th

e 
re

st
or

ed
 n

on
co

nf
or

m
in

g 
us

e 
sh

al
l 
be

 
co

ns
id

er
ed

 t
o 
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ve

 e
xi

st
ed

 c
on

ti
nu

ou
sl

y 
si

nc
e 

it
s 

or
ig

in
al

 e
st
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lis

hm
en

t,
 p

ri
or

 
to

 t
he

 c
ha

ng
e 

to
 O

ff
ic

e 
us

e,
 f

or
 p

ur
po

se
s 

of
 t

hi
s 

A
rt

ic
le

.
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f 

a 
no

nc
on

fo
rm

in
g 

us
e 

ha
s 

be
en

 w
ro

ng
fu

lly
 c

ha
ng

ed
 t

o 
an

ot
he

r 
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e 
in
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ol
at

io
n 
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 o

f 
th

e 
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g 
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io

ns
, 

an
d 

th
e 
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at
io

n 
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 n
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m
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ed
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te

ly
 

co
rr

ec
te

d 
w

he
n 

re
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ir
ed

 b
y 

th
e 

Zo
ni

ng
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in

is
tr

at
or

, 
th

e 
w

ro
ng

fu
l 
ch

an
ge

 s
ha

ll 
be

 d
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m
ed

 t
o 
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 d
is

co
nt

in
ua

nc
e 
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 a
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nd

on
m

en
t 

of
 t

he
 n

on
co

nf
or

m
in

g 
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e 
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P
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 D
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E
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 C
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f 
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no
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on

fo
rm

in
g 
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 F
or

m
ul

a 
R

et
ai

l 
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e 
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 D
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t 
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 p
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rm

ul
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et
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rm
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R
et
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 d
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s 
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 f
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 p
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th
s 
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r 

ot
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ab
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rm
ul

a 
R

et
ai

l 
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e 
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al
l 
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t 
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nf
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R
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 d
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m
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 D
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m
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 b
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 D
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 D
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 r
es

ul
t 

in
 t

er
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 D
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d 

A
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U
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ne
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a 
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rm
in

g 
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e 
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s 
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 c
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ng
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co
nf
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m
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g 
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 d
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d 
fo
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ne
ve

r 
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er
e 
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th
er

w
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e 
ev
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en

t 
a 
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r 
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n 
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e 
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 o
f 
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e 
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rm
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h 
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l 
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 c
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 a
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 b
e 
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he
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nd
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f 
th
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 c
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y 

w
it

h 
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f 
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 C
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e 
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ed
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g 
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 d
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a 
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e 
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a 
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sh
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m
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g 
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t 
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w
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 f
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d 
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n 
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e 
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 c
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f 
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m
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 c
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g 
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e 
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 D
is
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m
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t 
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rm

in
g 

Fo
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a 

R
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e 
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 c

ha
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d 
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r 
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pe
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8

 m
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r 

w
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ne
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r 
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e 
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th
er

w
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e 
ev
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en

t 
a 
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r 
in

te
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 o
n 
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e 

pa
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of
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 o
w

ne
r 
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 a
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nd

on
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 n
on

co
nf

or
m

in
g 

Fo
rm
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a 

R
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l 
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e,
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h 
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e 

sh
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l 
no

t 
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 r
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d 
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r 
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g 
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 c
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ed
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sc
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ed
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r 
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nd

 
th

e 
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e 
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 t
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 p
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pe
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y 
th

er
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er

 s
ha

ll 
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n 

co
nf

or
m

it
y 

w
it

h 
th

e 
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e 
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it
at

io
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of

 t
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C
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e 
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r 
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e 
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st

ri
ct
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n 

w
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 p
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pe
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y 
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c)
  

 D
is

co
nt

in
ua

nc
e 

or
 A

ba
nd

on
m

en
t 

of
 S

el
f-

S
to

ra
ge

 U
se

 D
ue

 t
o 

C
it

y 
an

d 
C

ou
nt
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O
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up

an
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A

do
pt

io
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of
 t

he
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ou
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 o
f 

M
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ke
t 

A
re

a 
P
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n 
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ed
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n 

ce
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ai
n 
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nd

 u
se

s,
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ng
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el
f-

S
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ra
ge

, 
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 w
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e 
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ev
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ly
 p
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m
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d 
no
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ng
er

 b
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ng
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m
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te
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 p
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se

ct
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ch
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w
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 p
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w
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h 
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S
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S
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ra
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w
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d 
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d 
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 w
it
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ut
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 b
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 o
f 

a 
re
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ed
 c
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ng

e 
of

 u
se

 
pe

rm
it

 m
ay
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k 
an

d 
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ta
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d 
pe
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e 
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e 
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op

er
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 t
o 
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e 

C
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y 
an
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C

ou
nt
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of
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 a

 p
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te

d 
pu
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h 

a 
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g 

S
el
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S
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ra
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 C
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va
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e 
pr

op
er

ty
.

  
  

  
(1

) 
  

Le
gi

ti
m

iz
at

io
n 

of
 E

xi
st

in
g 

S
el

f-
S

to
ra

ge
 U

se
; 

N
ot

ic
e 

an
d 

D
is

cr
et

io
na

ry
 

R
ev

ie
w

 o
f 

th
e 

B
ui

ld
in

g 
P

er
m

it
. 

In
 t

he
 c

as
e 

of
 a

 S
el

f-
S

to
ra

ge
 u

se
 t

ha
t 

w
as

 

es
ta

bl
is

he
d 

an
d 

ha
s 

be
en

 o
pe

ra
ti

ng
 w

it
ho

ut
 t

he
 b

en
ef

it
 o

f 
a 

re
qu

ir
ed

 c
ha

ng
e 

of
 u

se
 p

er
m

it
, 

th
e 

pr
op

er
ty

 o
w

ne
r 

m
ay

 s
ee

k 
an

d 
be

 g
ra

nt
ed

 s
uc

h 
pe

rm
it

 
no

tw
it

hs
ta

nd
in

g 
th

e 
lim

it
at

io
n 

of
 N

o.
 8

4
6

.4
8

 i
n 

Ta
bl

e 
8

4
6

 o
f 

th
is

 C
od

e,
 t

he
 

pe
rm

it
 a

pp
lic

at
io

n 
sh

al
l 
no

t 
be

 s
ub

je
ct

 t
o 

th
e 

no
ti

fi
ca

ti
on

 r
eq

ui
re

m
en

ts
 o

f 
S

ec
ti

on
 3

1
2

 o
r 

ot
he

r 
no

ti
fi

ca
ti

on
 r

eq
ui

re
m

en
ts

 o
f 

th
is

 C
od

e,
 a

nd
 n

o 
re

qu
es

ts
 f

or
 

di
sc

re
ti

on
ar

y 
re

vi
ew

 o
f 

th
e 

bu
ild

in
g 

pe
rm

it
 s

ha
ll 

be
 a

cc
ep

te
d 

by
 t

he
 P

la
nn

in
g 

D
ep

ar
tm

en
t 

or
 h

ea
rd

 b
y 

th
e 

P
la

nn
in

g 
C

om
m

is
si

on
 p

ro
vi

de
d 

th
at

:

  
  

  
  

 (
A

) 
  

th
e 

pe
rm

it
 a

pp
lic

at
io

n 
is

 f
ile

d 
fo

r 
a 

pr
op

er
ty

 l
oc

at
ed

 w
it

hi
n 

(i
) 

th
e 

S
er

vi
ce

/A
rt

s/
Li

gh
t 

In
du

st
ri

al
 Z

on
in

g 
D

is
tr

ic
t 

an
d 

(i
i)

 1
,0

0
0

 f
ee

t 
of

 t
he

 S
ou

th
 O

f 
M

ar
ke

t 
S

pe
ci

al
 H

al
l 
O

f 
Ju

st
ic

e 
Le

ga
l 
S

er
vi

ce
s 

D
is

tr
ic

t;
 a

nd

  
  

  
  

 (
B

) 
  

th
e 

Zo
ni

ng
 A

dm
in

is
tr

at
or

 h
as

 d
et

er
m

in
ed

 t
ha

t 
th

e 
ex

is
ti

ng
 S

el
f-

S
to

ra
ge

 
us

e 
(i

) 
ha

s 
be

en
 r

eg
ul

ar
ly

 o
pe

ra
ti

ng
 o

r 
fu

nc
ti

on
in

g 
pr

io
r 

to
 t

he
 e

ff
ec

ti
ve

 d
at

e 
of

 
th

is
 s

ub
se

ct
io

n 
1

8
3

(c
) 

an
d 

(i
i)

 i
s 

no
t 

ac
ce

ss
or

y 
to

 a
ny

 o
th

er
 u

se
; 

an
d

  
  

  
  

 (
C

) 
  

pr
io

r 
to

 i
ss

ua
nc

e 
of

 t
he

 b
ui

ld
in

g 
pe

rm
it

 t
o 

le
gi

ti
m

iz
e 

th
e 

ex
is

ti
ng

 
S

el
f-

S
to

ra
ge

 u
se

, 
th

e 
pr

op
er

ty
 o

w
ne

r 
pa

ys
 t

he
 T

ra
ns

it
 I

m
pa

ct
 D

ev
el

op
m

en
t 

Fe
e 

re
qu

ir
ed

 b
y 

P
la

nn
in

g 
C

od
e 

S
ec

ti
on

 4
1

1
et

 s
eq

. 
in

 t
he

 a
m

ou
nt

 t
ha

t 
w

as
 i
n 

ef
fe

ct
 a

nd
 w

ou
ld

 h
av

e 
be

en
 d

ue
 a

t 
th

e 
ti

m
e 

of
 t

he
 o

ri
gi

na
l 
es

ta
bl

is
hm

en
t 

of
 t

he
 

ex
is

ti
ng

 S
el

f-
S

to
ra

ge
 u

se
; 

an
d

  
  

  
  

 (
D

) 
  

th
e 

bu
ild

in
g 

pe
rm

it
 t

o 
le

gi
ti

m
iz

e 
th

e 
ex

is
ti

ng
 S

el
f-

S
to

ra
ge

 u
se

 i
s 

is
su

ed
 

pr
io

r 
to

 t
he

 e
ar

lie
r 

of
 (

i)
 c

om
m

en
ce

m
en

t 
of

 o
cc

up
an

cy
 b

y 
th

e 
C

it
y 

fo
r 

a 
pu

bl
ic

-
sa

fe
ty

 r
el

at
ed

 p
ur

po
se

 o
r 

(i
i)

 i
ss

ua
nc

e 
of

 a
 b

ui
ld

in
g 

pe
rm

it
 t

o 
es

ta
bl

is
h 

th
e 

pu
bl

ic
 s

af
et

y-
re

la
te

d 
us

e.

  
  

  
  

 I
f 

th
e 

pr
op

er
ty

 o
w

ne
r 

ha
s 

no
t 

ap
pl

ie
d 

fo
r 

a 
bu

ild
in

g 
pe

rm
it

 t
o 

le
gi

ti
m

iz
e 

an
 e

xi
st

in
g 

S
el

f-
S

to
ra

ge
 u

se
 a

nd
 t

he
 p

er
m

it
 i
s 

no
t 

is
su

ed
 a

s 
se

t 
fo

rt
h 

in
 t

hi
s 

su
bs

ec
ti

on
 (

c)
(1

),
 t

he
 S

el
f-

S
to

ra
ge

 u
se

 s
ha

ll 
be

 d
ee

m
ed

 i
rr

ev
oc

ab
ly

 a
ba

nd
on

ed
 

an
d 

m
ay

 n
ot

 b
e 

re
-e

st
ab

lis
he

d.

  
  

  
(2

) 
  

C
ha

ng
e 

of
 U

se
 f

ro
m

 a
 S

el
f-

S
to

ra
ge

 U
se

 t
o 

P
ub

lic
 U

se
; 

N
ot

ic
e 

an
d 

D
is

cr
et

io
na

ry
 R

ev
ie

w
 o

f 
th

e 
B

ui
ld

in
g 

P
er

m
it

. 
A

ny
 b

ui
ld

in
g 

pe
rm

it
 t

ha
t 

is
 

re
qu

ir
ed

 f
or

 t
he

 C
it

y’
s 

oc
cu

pa
nc

y 
of

 t
he

 p
ro

pe
rt

y 
fo

r 
a 

pu
bl

ic
-s

af
et

y 
re

la
te

d 
pu

rp
os

e 
cl

as
si

fi
ed

 a
s 

a 
P

ub
lic

 U
se

 u
nd

er
 S

ec
ti

on
 8

9
0

.8
0

of
 t

hi
s 

C
od

e 
sh

al
l 
no

t 
be

 s
ub

je
ct

 t
o 

th
e 

no
ti

fi
ca

ti
on

 r
eq

ui
re

m
en

ts
 o

f 
S

ec
ti

on
 3

1
2

 o
r 

ot
he

r 
no

ti
fi

ca
ti

on
 

re
qu

ir
em

en
ts

 o
f 

th
is

 C
od

e,
 a

nd
 n

o 
re

qu
es

ts
 f

or
 d

is
cr

et
io

na
ry

 r
ev

ie
w

 o
f 

th
e 

S
E

C
. 

1
8

3
. 

 N
O

N
C

O
N

F
O

R
M

IN
G

 U
S

E
S

: 
D

IS
C

O
N

T
IN

U
A

N
C

E
 A

N
D

 A
B

A
N

D
O

N
M

E
N

T.

4
1

4
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

bu
ild

in
g 

pe
rm

it
 s

ha
ll 

be
 a

cc
ep

te
d 

by
 t

he
 P

la
nn

in
g 

D
ep

ar
tm

en
t 

or
 h

ea
rd

 b
y 

th
e 

P
la

nn
in

g 
C

om
m

is
si

on
.

  
  

  
(3

) 
  

R
e-

es
ta

bl
is

hm
en

t 
of

 S
el

f-
S

to
ra

ge
 U

se
; 

N
ot

ic
e 

an
d 

D
is

cr
et

io
na

ry
 R

ev
ie

w
 

of
 t

he
 B

ui
ld

in
g 

P
er

m
it

. 
A

n 
ex

is
ti

ng
 n

on
co

nf
or

m
in

g 
S

el
f-

S
to

ra
ge

 u
se

 o
r 

a 
S

el
f-

S
to

ra
ge

 u
se

 t
ha

t 
is

 l
eg

it
im

iz
ed

 p
ur

su
an

t 
to

 s
ub

se
ct

io
n 

(c
)(

1
),

 t
ha

t 
in

 e
it

he
r 

ca
se

 
is

 c
ha

ng
ed

 t
o 

a 
pu

bl
ic

 s
af

et
y-

re
la

te
d 

us
e 

du
e 

so
le

ly
 t

o 
oc

cu
pa

nc
y 

by
 t

he
 C

it
y 

an
d 

C
ou

nt
y 

of
 S

an
 F

ra
nc

is
co

 a
ct

in
g 

th
ro

ug
h 

an
y 

of
 i
ts

 d
ep

ar
tm

en
ts

, 
sh

al
l 
no

t 
be

 c
on

si
de

re
d 

di
sc

on
ti

nu
ed

 o
r 

ab
an

do
ne

d 
fo

r 
pu

rp
os

es
 o

f 
su

bs
ec

ti
on

 (
a)

 a
bo

ve
 

or
 a

ny
 o

th
er

 p
ro

vi
si

on
 o

f 
th

is
 C

od
e 

an
d 

th
e 

pr
op

er
ty

 o
w

ne
r 

m
ay

 r
es

um
e 

us
e 

of
 

th
e 

pr
em

is
es

 a
s 

a 
S

el
f-

S
to

ra
ge

 u
se

 a
ft

er
 t

he
 C

it
y 

va
ca

te
s 

th
e 

pr
op

er
ty

, 
pr

ov
id

ed
 

th
at

:

  
  

  
  

 (
A

) 
  

th
e 

C
it

y’
s 

oc
cu

pa
nc

y 
w

as
 f

or
 a

 p
ub

lic
 s

af
et

y-
re

la
te

d 
pu

rp
os

e 
cl

as
si

fi
ed

 
as

 a
 P

ub
lic

 U
se

 u
nd

er
 S

ec
ti

on
 8

9
0

.8
0

 o
f 

th
e 

P
la

nn
in

g 
C

od
e;

  
  

  
  

 (
B

) 
  

if
 t

he
 p

re
-e

xi
st

in
g 

S
el

f-
S

to
ra

ge
 u

se
 h

ad
 b

ee
n 

es
ta

bl
is

he
d 

an
d 

w
as

 
op

er
at

in
g 

w
it

ho
ut

 t
he

 r
eq

ui
re

d 
ch

an
ge

 o
f 

us
e 

pe
rm

it
, 

th
e 

pr
op

er
ty

 o
w

ne
r 

ap
pl

ie
d 

fo
r 

an
d 

w
as

 g
ra

nt
ed

 a
 b

ui
ld

in
g 

pe
rm

it
 t

o 
le

gi
ti

m
iz

e 
th

e 
pr

e-
ex

is
ti

ng
 S

el
f-

S
to

ra
ge

 
U

se
 p

ur
su

an
t 

to
 s

ub
se

ct
io

n 
(c

)(
1

);
 a

nd

  
  

  
  

 (
C

) 
  

th
e 

pr
op

er
ty

 o
w

ne
r 

re
su

m
es

 t
he

 p
re

-e
xi

st
in

g 
S

el
f-

S
to

ra
ge

 u
se

 w
it

hi
n 

tw
o 

ye
ar

s 
fr

om
 t

he
 l
at

er
 o

f 
(i

) 
th

e 
da

te
 t

he
 C

it
y 

va
ca

te
d 

th
e 

pr
op

er
ty

 o
r 

(i
i)

 t
he

 d
at

e 
th

e 
C

it
y’

s 
le

as
e 

fo
r 

th
e 

pr
op

er
ty

 w
as

 t
er

m
in

at
ed

.

  
  

  
  

 T
he

 p
ro

pe
rt

y 
ow

ne
r 

sh
al

l 
ap

pl
y 

fo
r 

an
d 

ob
ta

in
 a

ny
 p

er
m

it
s 

re
qu

ir
ed

 t
o 

re
su

m
e 

th
e 

pr
e-

ex
is

ti
ng

 S
el

f-
S

to
ra

ge
 u

se
 w

it
hi

n 
on

e 
ye

ar
 f

ro
m

 t
he

 d
at

e 
th

e 
C

it
y 

va
ca

te
s 

th
e 

pr
op

er
ty

. 
If

 t
he

 a
pp

lic
at

io
n 

fo
r 

a 
pe

rm
it

 i
s 

lim
it

ed
 t

o 
re

-e
st

ab
lis

hm
en

t 
of

 
th

e 
pr

e-
ex

is
ti

ng
 S

el
f-

S
to

ra
ge

 u
se

, 
th

e 
ap

pl
ic

at
io

n 
sh

al
l 
no

t 
be

 s
ub

je
ct

 t
o 

th
e 

no
ti

fi
ca

ti
on

 r
eq

ui
re

m
en

ts
 o

f 
S

ec
ti

on
 3

1
2

 o
r 

ot
he

r 
no

ti
fi

ca
ti

on
 r

eq
ui

re
m

en
ts

 o
f 

th
is

 C
od

e,
 a

nd
 n

o 
re

qu
es

ts
 f

or
 d

is
cr

et
io

na
ry

 r
ev

ie
w

 o
f 

th
e 

bu
ild

in
g 

pe
rm

it
 s

ha
ll 

be
 a

cc
ep

te
d 

by
 t

he
 P

la
nn

in
g 

D
ep

ar
tm

en
t 

or
 h

ea
rd

 b
y 

th
e 

P
la

nn
in

g 
C

om
m

is
si

on
.

  
  

  
(4

) 
  

E
xt

en
si

on
s 

of
 T

im
e.

  
  

  
  

 (
A

) 
  

If
 a

 p
er

m
it

 t
o 

re
su

m
e 

th
e 

pr
e-

ex
is

ti
ng

 S
el

f-
S

to
ra

ge
 u

se
 i
s 

is
su

ed
 b

ut
 

de
la

ye
d 

du
e 

to
 a

n 
ac

ti
on

 b
ef

or
e 

th
e 

B
oa

rd
 o

f 
A

pp
ea

ls
 o

r 
ot

he
r 

C
it

y 
ag

en
cy

, 
or

 
a 

ca
se

 i
n 

an
y 

co
ur

t 
of

 c
om

pe
te

nt
 j
ur

is
di

ct
io

n,
 t

he
 t

im
e 

to
 r

es
um

e 
su

ch
 p

re
-

ex
is

ti
ng

 u
se

 s
ha

ll 
be

 e
xt

en
de

d 
by

 t
he

 a
m

ou
nt

 o
f 

ti
m

e 
fi

na
l 
ac

ti
on

 o
n 

th
e 

pe
rm

it
 

w
as

 d
el

ay
ed

.

  
  

  
  

 (
B

) 
  

Th
e 

Zo
ni

ng
 A

dm
in

is
tr

at
or

 m
ay

 g
ra

nt
 o

ne
 o

r 
m

or
e 

ex
te

ns
io

ns
 o

f 
th

e 
ti

m
e 

w
it

hi
n 

w
hi

ch
 t

he
 p

re
-e

xi
st

in
g 

S
el

f-
S

to
ra

ge
 u

se
 m

us
t 

be
 r

es
um

ed
 i
f 

th
e 

ow
ne

r 
or

 
ow

ne
rs

 o
f 

th
e 

pr
op

er
ty

 h
av

e 
m

ad
e 

a 
go

od
-f

ai
th

 e
ff

or
t 

to
 c

om
pl

y 
bu

t 
ar

e 
un

ab
le

 
to

 d
o 

so
 f

or
 r

ea
so

ns
 t

ha
t 

ar
e 

no
t 

w
it

hi
n 

th
ei

r 
co

nt
ro

l.

  
  

  
(5

) 
  

N
ot

ic
e 

to
 P

ro
pe

rt
y 

O
w

ne
r.
 T

he
 P

la
nn

in
g 

D
ep

ar
tm

en
t 

sh
al

l 
pr

ov
id

e 
w

ri
tt

en
 n

ot
ic

e 
to

 t
he

 o
w

ne
r 

of
 r

ec
or

d 
of

 a
ny

 p
ro

pe
rt

y 
th

at
 i
s 

w
it

hi
n 

th
e 

sc
op

e 
of

 
S

ec
ti

on
 1

8
3

(c
) 

of
 a

ny
 p

ro
po

se
d 

or
di

na
nc

e 
to

 s
ub

st
an

ti
ve

ly
 a

m
en

d 
th

is
 S

ec
ti

on
 

1
8

3
(c

) 
pr

io
r 

to
 a

 h
ea

ri
ng

 t
he

re
on

 b
y 

th
e 

P
la

nn
in

g 
C

om
m

is
si

on
, 

pr
ov

id
ed

 t
ha

t 
th

e 
pr

op
er

ty
 o

w
ne

r 
ha

s 
se

nt
 a

 w
ri

tt
en

 r
eq

ue
st

 f
or

 s
ai

d 
no

ti
ce

 t
o 

th
e 

Zo
ni

ng
 

A
dm

in
is

tr
at

or
.

4
1

5
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

  
  

(a
) 

  
W

it
hi

n 
th

e 
lim

it
at

io
ns

 o
f 

th
is

 A
rt

ic
le

 1
.7

, 
an

d 
es

pe
ci

al
ly

 S
ec

ti
on

s 
1

7
2

 
an

d 
1

8
0

 h
er

eo
f,

 a
 n

on
co

m
pl

yi
ng

 s
tr

uc
tu

re
 a

s 
de

fi
ne

d 
in

 S
ec

ti
on

 1
8

0
m

ay
 b

e 
en

la
rg

ed
, 

al
te

re
d 

or
 r

el
oc

at
ed

, 
or

 u
nd

er
go

 a
 c

ha
ng

e 
or

 i
nt

en
si

fi
ca

ti
on

 o
f 

us
e 

in
 

co
nf

or
m

it
y 

w
it

h 
th

e 
us

e 
lim

it
at

io
ns

 o
f 

th
is

 C
od

e,
 p

ro
vi

de
d 

th
at

 w
it

h 
re

sp
ec

t 
to

 
su

ch
 s

tr
uc

tu
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r 

by
 A

ct
 o

f 
G

od
, 

or
 b

y 
th

e 
pu

bl
ic

 e
ne

m
y,

 m
ay

 b
e 

re
st

or
ed

 t
o 

it
s 

fo
rm

er
 

co
nd

it
io

n;
 p

ro
vi

de
d 

th
at

 s
uc

h 
re

st
or

at
io

n 
is

 p
er

m
it

te
d 

by
 t

he
 B

ui
ld

in
g 

C
od

e,
 

an
d 

is
 s

ta
rt

ed
 w

it
hi

n 
ei

gh
te

en
 m

on
th

s 
an

d 
di

lig
en

tl
y 

pr
os

ec
ut

ed
 t

o 
co

m
pl

et
io

n.
 

E
xc

ep
t 

as
 p
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 m
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 b
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 p
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C
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C
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 p
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 m
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 d
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at
io

ns
; 

an
d

  
  

  
(2

) 
  

S
uc

h 
re

st
or

at
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 r
az

in
g 

or
 

ot
he

r 
de

m
ol

it
io

n 
w

or
k 

on
 t

he
 s

tr
uc

tu
re

 a
nd

 d
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 c

oo
ki

ng
 o

r 
w

or
ki

ng
. 

P
ub

lic
 c

or
ri

do
rs

, 
m

ec
ha

ni
ca

l 
sp

ac
e,

 f
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w
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 c
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ro
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P
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C
od

e.
 T

he
se

 
ap

pl
ic

at
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 c
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 p
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ra
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at
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ch
ar

ac
te

r-
de

fi
ni

ng
 

ar
ch

it
ec

tu
ra

l 
el

em
en

ts
 o

f 
Q

ua
lif

ie
d 

M
ov

ie
 T

he
at

er
s 

be
 p

re
se

rv
ed

 a
nd

 e
nh

an
ce

d,
 

a 
no

nc
om

pl
yi

ng
 H

is
to

ri
c 

M
ov

ie
 T

he
at

er
 P

ro
je

ct
in

g 
S

ig
n,

 a
s 

de
fi

ne
d 

in
 S

ec
ti

on
 

6
0

2
, 

an
d/

or
 a

 n
on

co
m

pl
yi

ng
 H

is
to

ri
c 

M
ov

ie
 T

he
at

er
 M

ar
qu

ee
, 

as
 d

ef
in

ed
 i
n 

S
ec

ti
on

 6
0

2
, 

m
ay

 b
e 

pr
es

er
ve

d,
 r

eh
ab

ili
ta

te
d,

 o
r 

re
st

or
ed

. 
A

 n
on

co
m

pl
yi

ng
 

H
is

to
ri

c 
M

ov
ie

 T
he

at
er

 P
ro

je
ct

in
g 

S
ig

n 
or

 a
 n

on
co

m
pl

yi
ng

 H
is

to
ri

c 
M

ov
ie

 
Th

ea
te

r 
M

ar
qu

ee
 r

em
ov

ed
 f

ro
m

 a
 Q

ua
lif

ie
d 

M
ov

ie
 T

he
at

er
 p

ri
or

 t
o 

or
 i
n 

ab
se

nc
e 

of
 a

n 
ap

pl
ic

at
io

n 
fo

r 
re

pl
ac

em
en

t 
m

ay
 b

e 
re

co
ns

tr
uc

te
d.

  
  

  
(1

) 
  

Fo
r 

th
e 

pu
rp

os
es

 o
f 

th
is

 S
ec

ti
on

, 
“Q

ua
lif

ie
d 

M
ov

ie
 T

he
at

er
” 

sh
al

l 
m

ea
n 

a 
bu

ild
in

g 
th

at
: 

(A
) 

is
 c

ur
re

nt
ly

 o
r 

ha
s 

be
en

 u
se

d 
as

 a
 M

ov
ie

 T
he

at
er

; 
an

d 
(B

) 
is

 l
is

te
d 

on
 o

r 
el

ig
ib

le
 f

or
 l
is

ti
ng

 o
n 

th
e 

N
at

io
na

l 
R

eg
is

te
r 

of
 H

is
to

ri
c 

P
la

ce
s 

or
 

th
e 

C
al

if
or

ni
a 

R
eg

is
te

r 
of

 H
is

to
ri

ca
l 
R

es
ou

rc
es

, 
de

si
gn

at
ed

 a
 C

it
y 

La
nd

m
ar

k 
or

 
a 

co
nt

ri
bu

to
r 

to
 a

 C
it

y 
La

nd
m

ar
k 

D
is

tr
ic

t 
un

de
r 

A
rt

ic
le

 1
0

, 
or

 d
es

ig
na

te
d 

as
 a

 
S

ig
ni

fi
ca

nt
 o

r 
C

on
tr

ib
ut

or
y 

B
ui

ld
in

g 
un

de
r 

A
rt

ic
le

 1
1

.

  
  

  
(2

) 
  

A
ny

 p
re

se
rv

at
io

n,
 r

eh
ab

ili
ta

ti
on

, 
re

st
or

at
io

n,
 o

r 
re

co
ns

tr
uc

ti
on

 p
er

m
it

te
d 

un
de

r 
th

is
 S

ec
ti

on
 s

ha
ll 

be
 i
n 

st
ri

ct
 c

on
fo

rm
it

y 
w

it
h 

th
e 

ov
er

al
l 
de

si
gn

, 
sc

al
e,

 
an

d 
ch

ar
ac

te
r 

of
 t

he
 e

xi
st

in
g 

or
 p

re
vi

ou
sl

y 
ex

is
ti

ng
 H

is
to

ri
c 

M
ov

ie
 T

he
at

er
 S

ig
n 

or
 H

is
to

ri
c 

M
ov

ie
 T

he
at

er
 M

ar
qu

ee
 a

nd
:

  
  

  
  

 (
A

) 
  

Fo
r 

a 
Q

ua
lif

ie
d 

M
ov

ie
 T

he
at

er
 t

ha
t 

re
ta

in
s 

it
s 

H
is

to
ri

c 
M

ov
ie

 T
he

at
er

 
P

ro
je

ct
in

g 
S

ig
n 

an
d/

or
 H

is
to

ri
c 

M
ov

ie
 T

he
at

er
 M

ar
qu

ee
, 

th
e 

si
gn

ag
e 

fe
at

ur
es

 
sh

al
l 
be

 l
im

it
ed

 t
o 

th
e 

fo
llo

w
in

g:

  
  

  
  

  
  

(i
) 

  
O

n 
a 

H
is

to
ri

c 
M

ov
ie

 T
he

at
er

 P
ro

je
ct

in
g 

S
ig

n,
 t

he
 h

is
to

ri
c 

na
m

e 
as

so
ci

at
ed

 w
it

h 
a 

pr
ev

io
us

 t
he

at
er

 o
cc

up
an

t;

  
  

  
  

  
  

(i
i)

  
 O

n 
a 

H
is

to
ri

c 
M

ov
ie

 T
he

at
er

 M
ar

qu
ee

, 
th

e 
hi

st
or

ic
 n

am
e 

as
so

ci
at

ed
 

w
it

h 
a 

pr
ev

io
us

 t
he

at
er

 o
cc

up
an

t 
an

d,
 w

he
re

 a
pp

lic
ab

le
, 

on
 t

he
 s

ig
nb

oa
rd

, 
ot

he
r 

in
fo

rm
at

io
n 

th
at

 i
s 

an
 I

de
nt

if
yi

ng
 S

ig
n,

 a
s 

de
fi

ne
d 

in
 S

ec
ti

on
 6

0
2

, 
pr

ov
id

ed
 

su
ch

 i
nf

or
m

at
io

n 
sh

al
l 
be

 c
on

ta
in

ed
 w

it
hi

n 
th

e 
si

gn
bo

ar
d,

 s
ha

ll 
no

t 
co

ns
is

t 
of

 
an

y 
lo

go
s,

 a
nd

 s
ha

ll 
be

 i
n 

th
e 

ch
ar

ac
te

r 
of

 l
et

te
ri

ng
 h

is
to

ri
ca

lly
 f

ou
nd

 o
n 

M
ov

ie
 

Th
ea

te
r 

si
gn

bo
ar

ds
 i
n 

te
rm

s 
of

 s
iz

e,
 f

on
t,

 a
nd

 d
et

ai
l.

  
  

  
  

 (
B

) 
  

Fo
r 

a 
Q

ua
lif

ie
d 

M
ov

ie
 T

he
at

er
 w

he
re

 t
he

 H
is

to
ri

c 
M

ov
ie

 T
he

at
er

 
P

ro
je

ct
in

g 
S

ig
n 

an
d/

or
 H

is
to

ri
c 

M
ov

ie
 T

he
at

er
 M

ar
qu

ee
 h

as
 b

ee
n 

re
m

ov
ed

 a
nd

 
is

 p
ro

po
se

d 
to

 b
e 

re
co

ns
tr

uc
te

d,
 t

he
 o

ve
ra

ll 
de

si
gn

 a
nd

 s
ig

na
ge

 f
ea

tu
re

s 
sh

al
l 

be
 l
im

it
ed

 t
o 

th
e 

fo
llo

w
in

g:

4
1

7
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

  
  

  
  

  
  

(i
) 

  
O

n 
a 

H
is

to
ri

c 
M

ov
ie

 T
he

at
er

 P
ro

je
ct

in
g 

S
ig

n,
 t

he
 h

is
to

ri
c 

na
m

e 
as

so
ci

at
ed

 w
it

h 
a 

pr
ev

io
us

 t
he

at
er

 o
cc

up
an

t;

  
  

  
  

  
  

(i
i)

  
 O

n 
a 

H
is

to
ri

c 
M

ov
ie

 T
he

at
er

 M
ar

qu
ee

, 
th

e 
hi

st
or

ic
 n

am
e 

as
so

ci
at

ed
 

w
it

h 
a 

pr
ev

io
us

 t
he

at
er

 o
cc

up
an

t 
an

d,
 w

he
re

 a
pp

lic
ab

le
, 

on
 t

he
 s

ig
nb

oa
rd

, 
ot

he
r 

in
fo

rm
at

io
n 

th
at

 i
s 

an
 I

de
nt

if
yi

ng
 S

ig
n,

 a
s 

de
fi

ne
d 

in
 S

ec
ti

on
 6

0
2

, 
pr

ov
id

ed
 

su
ch

 i
nf

or
m

at
io

n 
sh

al
l 
be

 c
on

ta
in

ed
 w

it
hi

n 
th

e 
si

gn
bo

ar
d,

 s
ha

ll 
no

t 
co

ns
is

t 
of

 
an

y 
lo

go
s,

 a
nd

 s
ha

ll 
be

 i
n 

th
e 

ch
ar

ac
te

r 
of

 l
et

te
ri

ng
 h

is
to

ri
ca

lly
 f

ou
nd

 o
n 

M
ov

ie
 

Th
ea

te
r 

si
gn

bo
ar

ds
 i
n 

te
rm

s 
of

 s
iz

e,
 f

on
t,

 a
nd

 d
et

ai
l.

  
  

  
  

 (
C

) 
  

A
ny

 a
pp

lic
at

io
n 

to
 r

ec
on

st
ru

ct
 s

ha
ll 

in
cl

ud
e 

ev
id

en
ce

 o
f 

th
e 

di
m

en
si

on
s,

 
sc

al
e,

 m
at

er
ia

ls
, 

pl
ac

em
en

t,
 a

nd
 f

ea
tu

re
s 

of
 t

he
 p

re
vi

ou
sl

y 
ex

is
ti

ng
 H

is
to

ri
c 

M
ov

ie
 T

he
at

er
 P

ro
je

ct
in

g 
S

ig
n 

an
d/

or
 H

is
to

ri
c 

M
ov

ie
 T

he
at

er
 M

ar
qu

ee
, 

as
 w

el
l 

as
 a

ny
 o

th
er

 i
nf

or
m

at
io

n 
re

qu
ir

ed
 b

y 
th

e 
Zo

ni
ng

 A
dm

in
is

tr
at

or
.

  
  

  
  

 (
D

) 
  

G
en

er
al

 a
dv

er
ti

si
ng

 s
ig

ns
 s

ha
ll 

no
t 

be
 p

er
m

it
te

d 
on

 e
it

he
r 

a 
H

is
to

ri
c 

M
ov

ie
 T

he
at

er
 P

ro
je

ct
in

g 
S

ig
n 

or
 a

 H
is

to
ri

c 
M

ov
ie

 T
he

at
er

 M
ar

qu
ee

.

  
 (

f)
  

 N
ot

w
it

hs
ta

nd
in

g 
S

ub
se

ct
io

n 
(a

) 
of

 t
hi

s 
S

ec
ti

on
 1

8
8

, 
a 

se
co

nd
ar

y 
st

ru
ct

ur
e 

th
at

 i
s 

no
nc

om
pl

yi
ng

 w
it

h 
re

sp
ec

t 
to

 t
he

 m
ax

im
um

 f
lo

or
 a

re
a 

ra
ti

o 
lim

it
 m

ay
 b

e 
re

m
ov

ed
, 

in
 w

ho
le

 o
r 

in
 p

ar
t,

 a
nd

 r
ec

on
st

ru
ct

ed
 p

ur
su

an
t 

to
 t

he
 c

ri
te

ri
a 

be
lo

w
. 

Fo
r 

pu
rp

os
es

 o
f 

th
is

 S
ub

se
ct

io
n 

(f
),

 a
 s

ec
on

da
ry

 s
tr

uc
tu

re
 m

ea
ns

 a
 s

tr
uc

tu
re

 
lo

ca
te

d 
on

 a
 l
ot

 w
it

h 
tw

o 
or

 m
or

e 
st

ru
ct

ur
es

 t
ha

t 
ha

s 
no

 m
or

e 
th

an
 o

ne
-q

ua
rt

er
 

of
 t

he
 g

ro
ss

 f
lo

or
 a

re
a 

of
 t

he
 p

ri
m

ar
y 

st
ru

ct
ur

e 
on

 t
he

 l
ot

.

  
  

  
(1

) 
  

Th
e 

pr
op

os
ed

 r
em

ov
al

 a
nd

 r
ec

on
st

ru
ct

io
n 

sh
al

l:

  
  

  
  

 (
A

) 
  

B
e 

lo
ca

te
d 

w
it

hi
n 

a 
C

-3
-R

 D
is

tr
ic

t 
on

 B
lo

ck
 2

9
5

, 
Lo

t 
1

6
;

  
  

  
  

 (
B

) 
  

P
ro

m
ot

e 
an

d 
en

ha
nc

e 
th

e 
C

-3
-R

 D
is

tr
ic

t 
as

 a
 r

et
ai

l 
de

st
in

at
io

n;

  
  

  
  

 (
C

) 
  

R
es

ul
t 

in
 a

n 
in

cr
ea

se
d 

be
ne

fi
t 

to
 t

he
 p

ub
lic

 a
nd

 t
he

 a
dj

ac
en

t 
pr

op
er

ti
es

;

  
  

  
  

 (
D

) 
  

E
nh

an
ce

 t
he

 a
es

th
et

ic
 q

ua
lit

ie
s 

an
d/

or
 c

ha
ra

ct
er

 o
f 

th
e 

lo
t;

  
  

  
  

 (
E

) 
  

R
es

ul
t 

in
 a

 n
et

 d
ec

re
as

e 
of

 g
ro

ss
 f

lo
or

 a
re

a 
of

 a
ll 

st
ru

ct
ur

es
 o

n 
th

e 
su

bj
ec

t 
pr

op
er

ty
;

  
  

  
  

 (
F)

  
 R

es
ul

t 
in

 a
 s

tr
uc

tu
re

 t
ha

t 
m

or
e 

cl
os

el
y 

co
nf

or
m

s 
to

 t
he

 f
lo

or
 a

re
a 

ra
ti

o 
lim

it
;

  
  

  
  

 (
G

) 
  

N
ot

 r
es

ul
t 

in
 a

n 
ad

ve
rs

e 
im

pa
ct

 t
o 

a 
hi

st
or

ic
 r

es
ou

rc
e;

  
  

  
  

 (
H

) 
  

N
ot

 c
au

se
 s

ig
ni

fi
ca

nt
 s

ha
do

w
s 

or
 w

in
d 

im
pa

ct
s 

on
 p

ub
lic

 s
id

ew
al

ks
 o

r 
pa

rk
s;

  
  

  
  

 (
I)

  
 N

ot
 o

bs
tr

uc
t 

si
gn

if
ic

an
t 

pu
bl

ic
 v

ie
w

 c
or

ri
do

rs
; 

an
d

  
  

  
  

 (
J)

  
 N

ot
 s

ig
ni

fi
ca

nt
ly

 i
m

pa
ir

 l
ig

ht
 a

nd
 a

ir
 t

o 
ab

ut
ti

ng
 p

ro
pe

rt
ie

s.

  
  

  
(2

) 
  

A
n 

ap
pl

ic
at

io
n 

fo
r 

re
m

ov
al

 a
nd

 r
ec

on
st

ru
ct

io
n 

of
 a

 n
on

-c
om

pl
yi

ng
 

se
co

nd
ar

y 
st

ru
ct

ur
e 

sh
al

l 
be

 c
on

si
de

re
d 

un
de

r 
th

e 
pr

ov
is

io
ns

 o
f 

S
ec

ti
on

 3
0

9
(b

) 
of

 t
hi

s 
C

od
e.

  
 (

g)
  

 N
ot

w
it

hs
ta

nd
in

g 
su

bs
ec

ti
on

 (
a)

 o
f 

th
is

 S
ec

ti
on

 1
8

8
, 

Te
rr

ac
e 

In
fi

ll,
 d

ef
in

ed
 

as
 f

lo
or

 a
re

a 
or

 b
ui

ld
in

g 
vo

lu
m

e 
lo

ca
te

d 
w

it
hi

n 
an

 e
xi

st
in

g 
te

rr
ac

e 
th

at
 i
s 

al
re

ad
y 

fr
am

ed
 b

y 
no

 l
es

s 
th

an
 o

ne
 w

al
l,
 m

ay
 b

e 
pe

rm
it

te
d 

to
 b

e 
en

cl
os

ed
 

on
 a

 n
on

co
m

pl
yi

ng
 s

tr
uc

tu
re

, 
as

 d
ef

in
ed

 i
n 

P
la

nn
in

g 
C

od
e 

S
ec

ti
on

 1
8

0
, 

no
tw

it
hs

ta
nd

in
g 

ot
he

rw
is

e 
ap

pl
ic

ab
le

 h
ei

gh
t,

 f
lo

or
 a

re
a 

ra
ti

o 
an

d 
bu

lk
 l
im

it
s,

 
w

he
re

 t
he

 n
on

co
m

pl
yi

ng
 s

tr
uc

tu
re

 i
s 

de
si

gn
at

ed
 a

s 
a 

S
ig

ni
fi

ca
nt

 B
ui

ld
in

g 
un

de
r 

A
rt

ic
le

 1
1

 o
f 

th
is

 C
od

e 
an

d 
is

 l
oc

at
ed

 o
n 

A
ss

es
so

r’s
 B

lo
ck

 0
3

1
6

. 
A

n 
ap

pl
ic

at
io

n 
fo

r 
Te

rr
ac

e 
In

fi
ll 

sh
al

l 
be

 c
on

si
de

re
d 

a 
M

aj
or

 A
lt

er
at

io
n 

un
de

r 
S

ec
ti

on
 1

1
1

1
.1

 
of

 t
hi

s 
C

od
e 

an
d 

sh
al

l 
be

 s
ub

je
ct

 t
o 

th
e 

ap
pl

ic
ab

le
 p

ro
vi

si
on

s 
of

 A
rt

ic
le

 1
1

 
of

 t
hi

s 
C

od
e,

 i
nc

lu
di

ng
 b

ut
 n

ot
 l
im

it
ed

 t
o 

th
e 

re
qu

ir
em

en
t 

to
 a

pp
ly

 f
or

 a
nd

 
pr

oc
ur

e 
a 

P
er

m
it

 t
o 

A
lt

er
. 

A
s 

pa
rt

 o
f 

th
e 

H
is

to
ri

c 
P

re
se

rv
at

io
n 

C
om

m
is

si
on

’s
 

co
ns

id
er

at
io

n 
of

 s
uc

h 
ap

pl
ic

at
io

n,
 i
n 

ad
di

ti
on

 t
o 

ot
he

r 
re

qu
ir

em
en

ts
 s

et
 f

or
th

 i
n 

th
is

 C
od

e,
 t

he
 f

ac
ts

 p
re

se
nt

ed
 m

us
t 

es
ta

bl
is

h 
th

at
 t

he
 T

er
ra

ce
 I

nf
ill

 (
1

) 
w

ou
ld

 
no

t 
be

 v
is

ib
le

 f
ro

m
 t

he
 p

ri
m

ar
y 

bu
ild

in
g 

fr
on

ta
ge

, 
an

d 
(2

) 
w

ou
ld

 n
ot

 e
xc

ee
d 

1
,5

0
0

 n
et

 n
ew

 s
qu

ar
e 

fe
et

 p
er

 b
ui

ld
in

g.
 U

nl
es

s 
th

e 
B

oa
rd

 o
f 

S
up

er
vi

so
rs

 a
do

pt
s 

an
 o

rd
in

an
ce

 e
xt

en
di

ng
 t

he
 t

er
m

 o
f 

th
is

 S
ub

se
ct

io
n 

1
8

8
(g

),
 i
t 

sh
al

l 
ex

pi
re

 b
y 

op
er

at
io

n 
of

 l
aw

 o
n 

Ja
nu

ar
y 

3
1

, 
2

0
1

9
. 

A
ft

er
 t

ha
t 

da
te

, 
th

e 
C

it
y 

A
tt

or
ne

y 
sh

al
l 

ca
us

e 
th

is
 S

ub
se

ct
io

n 
1

8
8

(g
) 

to
 b

e 
re

m
ov

ed
 f

ro
m

 t
he

 P
la

nn
in

g 
C

od
e.

4
1

8
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m
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A
P

P
E

N
D
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E

S

A
 t

em
po

ra
ry

 u
se

 m
ay

 b
e 

au
th

or
iz

ed
 f

or
 a

 p
er

io
d 

no
t 

to
 e

xc
ee

d 
6

0
 d

ay
s 

fo
r 

an
y 

of
 t

he
 

fo
llo

w
in

g 
us

es
:

(a
) 

  
N

ei
gh

bo
rh

oo
d 

ca
rn

iv
al

, 
ex

hi
bi

ti
on

, 
ce

le
br

at
io

n 
or

 f
es

ti
va

l 
sp

on
so

re
d 

by
 a

n 
or

ga
ni

ze
d 

gr
ou

p 
of

 r
es

id
en

ts
 i
n 

th
e 

vi
ci

ni
ty

 o
r,
 i
n 

N
ei

gh
bo

rh
oo

d 
C

om
m

er
ci

al
, 

M
ix

ed
 

U
se

, 
P

D
R

, 
C

, 
or

 M
 D

is
tr

ic
ts

, 
sp

on
so

re
d 

by
 p

ro
pe

rt
y 

ow
ne

rs
 o

r 
bu

si
ne

ss
es

 i
n 

th
e 

vi
ci

ni
ty

;

(b
) 

  
B

oo
th

 f
or

 c
ha

ri
ta

bl
e,

 p
at

ri
ot

ic
 o

r 
w

el
fa

re
 p

ur
po

se
s;

(c
) 

  
O

pe
n 

ai
r 

sa
le

 o
f 

ag
ri

cu
lt

ur
al

ly
 p

ro
du

ce
d 

se
as

on
al

 d
ec

or
at

io
ns

, 
in

cl
ud

in
g,

 b
ut

 n
ot

 
ne

ce
ss

ar
ily

 l
im

it
ed

 t
o,

 C
hr

is
tm

as
 t

re
es

 a
nd

 H
al

lo
w

ee
n 

pu
m

pk
in

s
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P
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A
P

P
E

N
D

IC
E

S

  
 A

 t
em

po
ra

ry
 u

se
 m

ay
 b

e 
au

th
or

iz
ed

 f
or

 a
 p

er
io

d 
no

t 
to

 e
xc

ee
d 

tw
o 

ye
ar

s 
fo

r 
an

y 
of

 t
he

 
fo

llo
w

in
g 

us
es

:

(a
) 

  
Te

m
po

ra
ry

 s
tr

uc
tu

re
s 

an
d 

us
es

 i
nc

id
en

ta
l 
to

 t
he

 c
on

st
ru

ct
io

n 
of

 a
 g

ro
up

 o
f 

bu
ild

in
gs

 
on

 t
he

 s
am

e 
or

 a
dj

ac
en

t 
pr

em
is

es
;

(b
) 

  
R

en
ta

l 
or

 s
al

es
 o

ff
ic

e 
in

ci
de

nt
al

 t
o 

a 
ne

w
 r

es
id

en
ti

al
 d

ev
el

op
m

en
t,

 n
ot

 i
nc

lu
di

ng
 

th
e 

co
nd

uc
t 

of
 a

 g
en

er
al

 r
ea

l 
es

ta
te

 b
us

in
es

s,
 p

ro
vi

de
d 

th
at

 i
t 

be
 l
oc

at
ed

 w
it

hi
n 

th
e 

de
ve

lo
pm

en
t,

 a
nd

 i
n 

a 
te

m
po

ra
ry

 s
tr

uc
tu

re
 o

r 
pa

rt
 o

f 
a 

dw
el

lin
g.

 A
 t

em
po

ra
ry

 u
se

 m
ay

 
be

 a
ut

ho
ri

ze
d 

fo
r 

a 
pe

ri
od

 n
ot

 t
o 

ex
ce

ed
 o

ne
 y

ea
r 

(i
nc

lu
di

ng
 a

ny
 e

xt
en

si
on

s)
 f

or
 t

he
 

fo
llo

w
in

g 
ye

ar
.

(c
) 

  
In

 a
ny

 M
-1

 o
r 

M
-2

 D
is

tr
ic

t,
 a

n 
A

ut
om

ob
ile

 W
re

ck
in

g 
us

e 
as

 d
ef

in
ed

 i
n 

S
ec

ti
on

 1
0

2
 

of
 t

hi
s 

C
od

e,
 p

ro
vi

de
d 

if
 t

he
 o

pe
ra

ti
on

 w
ou

ld
 b

e 
a 

co
nd

it
io

na
l 
us

e 
in

 t
he

 d
is

tr
ic

t 
in

 
qu

es
ti

on
, 

th
at

 t
he

 Z
on

in
g 

A
dm

in
is

tr
at

or
 d

et
er

m
in

es
 t

he
 o

pe
ra

ti
on

 w
ill

 m
ee

t 
w

it
hi

n 
9

0
 

da
ys

 o
f 

co
m

m
en

ci
ng

 o
pe

ra
ti

on
 a

ll 
co

nd
it

io
ns

 a
pp

lic
ab

le
 t

o 
su

ch
 u

se
 i
n 

th
at

 d
is

tr
ic

t.

(d
) 

  
Te

m
po

ra
ry

 W
ir

el
es

s 
Te

le
co

m
m

un
ic

at
io

ns
 S

er
vi

ce
s 

(W
TS

) 
Fa

ci
lit

ie
s 

fo
r 

a 
pe

ri
od

 o
f 

up
 

to
 o

ne
 y

ea
r 

if
 t

he
 f

ol
lo

w
in

g 
re

qu
ir

em
en

ts
 a

re
 m

et
:

(1
) 

  
th

e 
Zo

ni
ng

 A
dm

in
is

tr
at

or
 d

et
er

m
in

es
 t

ha
t 

th
e 

Te
m

po
ra

ry
 W

TS
 F

ac
ili

ty
 s

ha
ll 

be
 

si
te

d 
an

d 
co

ns
tr

uc
te

d 
so

 a
s 

to
:

(A
) 

  
av

oi
d 

pr
ox

im
it

y 
to

 r
es

id
en

ti
al

 d
w

el
lin

gs
 t

o 
th

e 
m

ax
im

um
 e

xt
en

t 
fe

as
ib

le
; 

(B
) 

  
co

m
pl

y 
w

it
h 

th
e 

pr
ov

is
io

ns
 o

f 
A

rt
ic

le
 2

9
 o

f 
th

e 
P

ol
ic

e 
C

od
e;

(C
) 

  
be

 n
o 

ta
lle

r 
th

an
 n

ee
de

d;

(D
) 

  
be

 s
cr

ee
ne

d 
to

 t
he

 m
ax

im
um

 e
xt

en
t 

fe
as

ib
le

; 
an

d

(E
) 

  
be

 e
re

ct
ed

 f
or

 n
o 

lo
ng

er
 t

ha
n 

re
as

on
ab

ly
 r

eq
ui

re
d.

(2
) 

  
P

er
m

it
s 

in
 e

xc
es

s 
of

 9
0

 d
ay

s 
fo

r 
Te

m
po

ra
ry

 W
TS

 F
ac

ili
ti

es
 o

pe
ra

te
d 

fo
r 

co
m

m
er

ci
al

 p
ur

po
se

s 
sh

al
l 
be

 s
ub

je
ct

 t
o 

S
ec

ti
on

 3
1

1
 a

nd
 3

1
2

 o
f 

th
is

 C
od

e,
 

w
he

re
 a

pp
lic

ab
le

.

(3
) 

  
Th

e 
P

la
nn

in
g 

D
ep

ar
tm

en
t 

m
ay

 r
eq

ui
re

, 
w

he
re

 a
pp

ro
pr

ia
te

, 
no

ti
ce

s 
al

on
g 

st
re

et
 

fr
on

ta
ge

s 
ab

ut
ti

ng
 t

he
 l
oc

at
io

n 
of

 t
he

 T
em

po
ra

ry
 W

TS
 F

ac
ili

ty
 i
nd

ic
at

in
g 

th
e 

na
tu

re
 o

f 
th

e 
fa

ci
lit

y 
an

d 
th

e 
du

ra
ti

on
 o

f 
th

e 
pe

rm
it

.

(e
) 

  
Te

m
po

ra
ry

 C
an

na
bi

s 
R

et
ai

l 
U

se
 f

or
 a

 p
er

io
d 

of
 u

p 
to

 o
ne

 y
ea

r,
 a

s 
pr

ov
id

ed
 b

y 
S

ec
ti

on
 1

9
1

, 
to

 b
e 

au
th

or
iz

ed
 n

o 
ea

rl
ie

r 
th

an
 J

an
ua

ry
 1

, 
2

0
1

8
 a

nd
 t

o 
ex

pi
re

 o
n 

Ja
nu

ar
y 

1
, 

2
0

1
9

.
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0
P

O
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O
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A
P

P
E

N
D

IC
E

S

W
it

hi
n 

th
e 

P
D

R
, 

C
, 

M
, 

N
ei

gh
bo

rh
oo

d 
C

om
m

er
ci

al
, 

or
 M

ix
ed

 U
se

 D
is

tr
ic

ts
, 

a 
te

m
po

ra
ry

 
us

e 
m

ay
 b

e 
au

th
or

iz
ed

 f
or

 a
 p

er
io

d 
no

t 
to

 e
xc

ee
d 

2
4

 h
ou

rs
 p

er
 e

ve
nt

 o
nc

e 
a 

m
on

th
 f

or
 

up
 t

o 
1

2
 e

ve
nt

s 
pe

r 
ye

ar
 p

er
 p

re
m

is
es

 f
or

 a
ny

 o
f 

th
e 

fo
llo

w
in

g 
us

es
:

(a
) 

  
A

 p
er

fo
rm

an
ce

, 
ex

hi
bi

ti
on

, 
da

nc
e,

 c
el

eb
ra

ti
on

 o
r 

fe
st

iv
al

 r
eq

ui
ri

ng
 a

 l
iq

uo
r 

lic
en

se
, 

en
te

rt
ai

nm
en

t 
po

lic
e 

pe
rm

it
 a

nd
/o

r 
ot

he
r 

C
it

y 
pe

rm
it

 w
he

n 
sp

on
so

re
d 

by
 

an
 o

rg
an

iz
ed

 g
ro

up
 o

f 
re

si
de

nt
s 

an
d/

or
 b

us
in

es
s 

op
er

at
or

s 
in

 t
he

 n
ei

gh
bo

rh
oo

d;
 o

r

(b
) 

  
A

 p
er

fo
rm

an
ce

, 
da

nc
e 

or
 p

ar
ty

 r
eq

ui
ri

ng
 a

 l
iq

uo
r 

lic
en

se
, 

en
te

rt
ai

nm
en

t 
an

d/
or

 o
th

er
 C

it
y 

pe
rm

it
, 

an
 a

rt
 e

xh
ib

it
, 

or
 o

th
er

 s
im

ila
r 

ex
hi

bi
ti

on
 i
n 

ea
ch

 c
as

e 
if

 
sp

on
so

re
d 

by
 a

 r
es

id
en

ti
al

 o
r 

co
m

m
er

ci
al

 t
en

an
t 

or
 g

ro
up

 o
f 

te
na

nt
s 

or
 o

w
ne

r-
oc

cu
pa

nt
s 

of
 t

he
 p

ro
pe

rt
y 

or
 s

tr
uc

tu
re

 i
n 

w
hi

ch
 t

he
 t

em
po

ra
ry

 u
se

 i
s 

au
th

or
iz

ed
.

W
he

n 
m

ul
ti

pl
e 

ev
en

ts
 a

re
 p

ro
po

se
d 

w
it

hi
n 

th
e 

al
lo

w
ab

le
 a

nn
ua

l 
ti

m
e 

lim
it

 a
nd

 C
it

y 
pe

rm
it

s 
ar

e 
to

 b
e 

is
su

ed
 t

o 
a 

pa
rt

ic
ul

ar
 a

pp
lic

an
t 

an
d 

pr
em

is
es

, 
on

ly
 o

ne
 p

er
m

it
 n

ee
d 

be
 g

ra
nt

ed
 p

er
 a

nn
ua

l 
ti

m
e 

pe
ri

od
.
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A
P

P
E

N
D

IC
E

S

A
n 

in
te

rm
it

te
nt

 a
ct

iv
it

y 
is

 a
n 

ou
td

oo
r 

us
e 

w
hi

ch
, 

w
hi

le
 o

cc
as

io
na

l,
 o

cc
ur

s 
w

it
h 

so
m

e 
ro

ut
in

e 
or

 r
eg

ul
ar

it
y.

 I
nt

er
m

it
te

nt
 a

ct
iv

it
ie

s 
in

cl
ud

e,
 b

ut
 a

re
 n

ot
 l
im

it
ed

 t
o,

 t
he

 f
ol

lo
w

in
g 

us
es

: 
m

ob
ile

 f
oo

d 
fa

ci
lit

ie
s,

 f
ar

m
er

s 
m

ar
ke

ts
, 

an
d 

op
en

-a
ir

 c
ra

ft
 m

ar
ke

ts
. 

S
uc

h 
us

es
 

ty
pi

ca
lly

 r
eq

ui
re

 a
dd

it
io

na
l 
au

th
or

iz
at

io
n(

s)
 f

ro
m

 o
th

er
 C

it
y 

D
ep

ar
tm

en
ts

. 
A

n 
in

te
rm

it
te

nt
 

ac
ti

vi
ty

 m
ay

 b
e 

au
th

or
iz

ed
 a

s 
a 

te
m

po
ra

ry
 u

se
 f

or
 a

 p
er

io
d 

no
t 

to
 e

xc
ee

d 
on

e 
ye

ar
.

(a
) 

  
In

 a
ll 

D
is

tr
ic

ts
 o

th
er

 t
ha

n 
R

H
, 

R
M

, 
R

E
D

, 
an

d 
R

TO
 D

is
tr

ic
ts

 a
n 

in
te

rm
it

te
nt

 a
ct

iv
it

y 
is

 p
er

m
is

si
bl

e 
if

 i
t 

sa
ti

sf
ie

s 
al

l 
of

 t
he

 f
ol

lo
w

in
g 

co
nd

it
io

ns
:

(1
) 

  
It

 s
ha

ll 
no

t 
be

 l
oc

at
ed

 w
it

hi
n 

a 
B

ui
ld

in
g 

as
 d

ef
in

ed
 i
n 

S
ec

ti
on

 1
0

2
 o

f 
th

is
 

C
od

e.

(2
) 

  
It

 s
ha

ll 
no

t 
be

 l
oc

at
ed

 o
n 

th
e 

pr
op

er
ty

 f
or

 m
or

e 
th

an
 e

it
he

r:
 (

i)
 6

 c
al

en
da

r 
da

ys
 

fo
r 

lo
ng

er
 t

ha
n 

1
2

 h
ou

rs
 p

er
 d

ay
 i
n 

an
y 

7
-d

ay
 p

er
io

d;
 o

r 
(i

i)
 3

 c
al

en
da

r 
da

ys
 f

or
 

lo
ng

er
 t

ha
n 

2
4

 h
ou

rs
 p

er
 d

ay
 i
n 

an
y 

7
-d

ay
 p

er
io

d.
 A

t 
th

e 
ti

m
e 

of
 a

pp
lic

at
io

n,
 

th
e 

ap
pl

ic
an

t 
sh

al
l 
de

si
gn

at
e 

in
 w

ri
ti

ng
 w

hi
ch

 o
f 

th
e 

fo
re

go
in

g 
op

ti
on

s 
sh

al
l 

ap
pl

y 
to

 t
he

 a
ct

iv
it

y.
 N

o 
ch

an
ge

s 
sh

al
l 
be

 m
ad

e 
du

ri
ng

 t
he

 a
ut

ho
ri

za
ti

on
 p

er
io

d 
w

it
ho

ut
 f

ir
st

 f
ili

ng
 a

 n
ew

 a
pp

lic
at

io
n.

(A
) 

  
Th

e 
ti

m
e 

pe
ri

od
s 

re
fe

re
nc

ed
 i
n 

S
ub

se
ct

io
n 

(a
)(

2
) 

ea
ch

 c
on

st
it

ut
e 

co
m

pl
et

e 
ca

le
nd

ar
 d

ay
s 

an
d 

ap
pl

y 
w

it
ho

ut
 r

eg
ar

d 
to

 w
he

th
er

 t
he

 a
ct

iv
it

y 
is

 o
pe

n 
to

 
th

e 
pu

bl
ic

 o
r 

w
he

th
er

 t
he

 a
ct

iv
it

y 
is

 l
oc

at
ed

 o
n 

th
e 

su
bj

ec
t 

pr
op

er
ty

 f
or

 
co

ns
ec

ut
iv

e 
da

ys
.

(B
) 

  
D

ay
s 

of
 u

nu
se

d 
au

th
or

iz
at

io
n 

ca
nn

ot
 b

e 
st

or
ed

 o
r 

cr
ed

it
ed

, 
an

d 
an

y 
po

rt
io

n 
of

 a
 d

ay
 t

ha
t 

th
e 

in
te

rm
it

te
nt

 a
ct

iv
it

y 
is

 l
oc

at
ed

 a
t 

th
e 

su
bj

ec
t 

pr
op

er
ty

 s
ha

ll 
co

un
t 

to
w

ar
d 

th
e 

1
2

-h
ou

r 
or

 t
he

 2
4

-h
ou

r 
lim

it
 o

f 
S

ub
se

ct
io

n 
(a

)(
2

).

(C
) 

  
Th

is
 S

ub
se

ct
io

n 
(a

)(
2

) 
sh

al
l 
no

t 
ap

pl
y 

to
 a

ny
 M

ob
ile

 F
oo

d 
Fa

ci
lit

y 
lo

ca
te

d 
w

it
hi

n 
a 

P
ub

lic
 (

P
) 

D
is

tr
ic

t 
th

at
 t

og
et

he
r 

w
it

h 
an

y 
di

re
ct

ly
 a

dj
oi

ni
ng

 P
 

D
is

tr
ic

t(
s)

 c
on

ta
in

s 
m

or
e 

th
an

 o
ne

 a
cr

e.

(3
) 

  
It

 s
ha

ll 
be

 o
pe

n 
fo

r 
bu

si
ne

ss
 o

nl
y 

du
ri

ng
 t

he
 h

ou
rs

 o
f 

op
er

at
io

n 
pe

rm
it

te
d 

as
 

a 
pr

in
ci

pa
l 
us

e 
fo

r 
th

e 
D

is
tr

ic
t 

in
 w

hi
ch

 i
t 

is
 l
oc

at
ed

, 
if

 a
ny

 s
uc

h 
ho

ur
ly

 l
im

it
s 

ex
is

t.

(4
) 

  
If

 l
oc

at
ed

 i
n 

a 
D

is
tr

ic
t 

th
at

 i
s 

su
bj

ec
t 

to
 a

ny
 o

f 
th

e 
ne

ig
hb

or
ho

od
 n

ot
if

ic
at

io
n 

re
qu

ir
em

en
ts

 a
s 

se
t 

fo
rt

h 
in

 S
ec

ti
on

 3
1

2
 o

f 
th

is
 C

od
e,

 n
ot

if
ic

at
io

n 
pu

rs
ua

nt
 t

o 
S

ec
ti

on
 3

1
2

 s
ha

ll 
be

 r
eq

ui
re

d 
as

 f
ol

lo
w

s:

(A
) 

  
N

ot
if

ic
at

io
n 

sh
al

l 
be

 r
eq

ui
re

d 
if

 t
he

 v
en

di
ng

 s
pa

ce
, 

as
 d

ef
in

ed
 b

el
ow

, 
w

ou
ld

 e
xc

ee
d 

3
0

0
 s

qu
ar

e 
fe

et
.

(B
) 

  
N

ot
if

ic
at

io
n 

sh
al

l 
be

 r
eq

ui
re

d 
if

 a
ny

 p
or

ti
on

 o
f 

th
e 

ve
nd

in
g 

sp
ac

e 
w

ou
ld

 
be

 l
oc

at
ed

 w
it

hi
n 

5
0

 f
ee

t 
of

 a
n 

R
H

, 
R

M
, 

R
E

D
, 

or
 R

TO
 D

is
tr

ic
t.

 D
is

ta
nc

es
 

to
 R

H
, 

R
M

, 
R

E
D

, 
an

d 
R

TO
 D

is
tr

ic
ts

 s
ha

ll 
be

 m
ea

su
re

d 
fr

om
 t

he
 e

xt
re

m
e 

pe
ri

m
et

er
 o

f 
an

y 
ve

nd
in

g 
sp

ac
e 

to
 t

he
 n

ea
re

st
 p

ro
pe

rt
y 

lin
e 

of
 a

ny
 p

ar
ce

l 
w

hi
ch

 i
s 

pa
rt

ia
lly

 o
r 

w
ho

lly
 s

o 
zo

ne
d.

(C
) 

  
Fo

r 
pu

rp
os

es
 o

f 
th

is
 S

ec
ti

on
, 

"V
en

di
ng

 S
pa

ce
" 

sh
al

l 
be

 d
ef

in
ed

 a
s 

th
e 

en
ti

re
 a

re
a 

w
it

hi
n 

a 
si

ng
le

 r
ec

ta
ng

ul
ar

 p
er

im
et

er
 f

or
m

ed
 b

y 
ex

te
nd

in
g 

lin
es

 
ar

ou
nd

 t
he

 e
xt

re
m

e 
lim

it
s 

of
 a

ll 
ca

rt
s,

 v
eh

ic
le

s,
 t

ab
le

s,
 c

ha
ir

s,
 o

r 
ot

he
r 

eq
ui

pm
en

t 
as

so
ci

at
ed

 w
it

h 
al

l 
in

te
rm

it
te

nt
 a

ct
iv

it
ie

s 
lo

ca
te

d 
on

 t
he

 p
ar

ce
l.

(D
) 

  
N

ot
w

it
hs

ta
nd

in
g 

S
ub

se
ct

io
ns

 (
4

)(
A

) 
an

d 
(B

) 
ab

ov
e,

 a
nd

 i
n 

or
de

r 
to

 
el

im
in

at
e 

re
du

nd
an

t 
no

ti
fi

ca
ti

on
, 

no
ti

fi
ca

ti
on

 s
ha

ll 
no

t 
be

 r
eq

ui
re

d 
fo

r 
th

e 
re

su
m

pt
io

n 
of

 a
n 

in
te

rm
it

te
nt

 a
ct

iv
it

y 
or

 t
he

 e
xt

en
si

on
 o

f 
ti

m
e 

fo
r 

an
 i
nt

er
m

it
te

nt
 a

ct
iv

it
y 

w
he

n 
al

l 
of

 t
he

 f
ol

lo
w

in
g 

cr
it

er
ia

 a
re

 m
et

: 
(i

) 
an

 
in

te
rm

it
te

nt
 a

ct
iv

it
y 

is
 c

ur
re

nt
ly

 a
ut

ho
ri

ze
d 

on
 t

he
 p

ro
pe

rt
y 

or
 h

as
 b

ee
n 

au
th

or
iz

ed
 o

n 
th

e 
pr

op
er

ty
 w

it
hi

n 
th

e 
1

2
 m

on
th

s 
im

m
ed

ia
te

ly
 p

re
ce

di
ng

 
th

e 
fi

lin
g 

of
 a

n 
ap

pl
ic

at
io

n 
fo

r 
re

su
m

pt
io

n 
or

 e
xt

en
si

on
; 

(i
i)

 t
he

 e
xi

st
in

g 
or

 
re

ce
nt

 i
nt

er
m

it
te

nt
 a

ct
iv

it
y 

la
w

fu
lly

 e
xc

ee
ds

 o
r 

ex
ce

ed
ed

 t
he

 t
hr

es
ho

ld
s 

of
 

S
ub

se
ct

io
ns

 (
4

)(
A

) 
an

d/
or

 (
B

),
 a

bo
ve

, 
an

d 
w

as
 t

he
 s

ub
je

ct
 o

f 
ne

ig
hb

or
ho

od
 

no
ti

ce
 u

nd
er

 S
ec

ti
on

 3
1

2
 a

t 
th

e 
ti

m
e 

of
 i
ts

 e
st

ab
lis

hm
en

t;
 a

nd
 (

iii
) 

th
e 

in
te

rm
it

te
nt

 a
ct

iv
it

y 
w

ou
ld

 n
ot

 f
ur

th
er

 e
xc

ee
d 

th
e 

th
re

sh
ol

ds
 o

f 
S

ub
se

ct
io

ns
 

(4
)(

A
) 

an
d/

or
 (

B
),

 a
bo

ve
.

(b
) 

  
A

n 
in

te
rm

it
te

nt
 a

ct
iv

it
y 

is
 a

llo
w

ed
 i
n 

a 
R

H
, 

R
M

, 
R

E
D

, 
an

d 
R

TO
 D

is
tr

ic
t 

on
ly

 i
f 

it
: 

(1
) 

sa
ti

sf
ie

s 
al

l 
th

e 
co

nd
it

io
ns

 s
et

 f
or

th
 i
n 

S
ub

se
ct

io
n 

(a
);

 a
nd

 (
2

) 
is

 l
oc

at
ed

 o
n 

a 
pa

rc
el

 t
ha

t 
co

nt
ai

ns
 o

r 
is

 p
ar

t 
of

 a
 H

os
pi

ta
l,
 a

s 
de

fi
ne

d 
in

 S
ec

ti
on

 1
0

2
 o

r 
a 

P
os

t-
S

ec
on

da
ry

 E
du

ca
ti

on
al

 I
ns

ti
tu

ti
on

, 
as

 d
ef

in
ed

 in
 S

ec
ti

on
 1

0
2

. 
A

n 
in

te
rm

it
te

nt
 a

ct
iv

it
y 

au
th

or
iz

ed
 u

nd
er

 t
hi

s 
S

ub
se

ct
io

n 
sh

al
l 
no

t 
op

er
at

e 
be

tw
ee

n 
th

e 
ho

ur
s 

of
 1

0
:0

0
 p

.m
. 

to
 7

:0
0

 a
.m

.

S
E

C
T

IO
N

 2
0

5
.4

. 
 T

E
M

P
O

R
A

R
Y

 U
S

E
S

: 
IN

T
E

R
M

IT
T

E
N

T
 A

C
T

IV
IT

IE
S

4
2

2
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

  
 (

b)
  

 E
xe

m
pt

io
ns

. 
In

 a
dd

it
io

n 
to

 o
th

er
 h

ei
gh

t 
ex

ce
pt

io
ns

 p
er

m
it

te
d 

by
 t

hi
s 

C
od

e,
 

th
e 

fe
at

ur
es

 l
is

te
d 

in
 t

hi
s 

su
bs

ec
ti

on
 (

b)
 s

ha
ll 

be
 e

xe
m

pt
 f

ro
m

 t
he

 h
ei

gh
t 

lim
it

s 
es

ta
bl

is
he

d 
by

 t
hi

s 
C

od
e,

 i
n 

an
 a

m
ou

nt
 u

p 
to

 b
ut

 n
ot

 e
xc

ee
di

ng
 t

ha
t 

w
hi

ch
 i
s 

sp
ec

if
ie

d.

  
  

  
(1

) 
  

Th
e 

fo
llo

w
in

g 
fe

at
ur

es
 s

ha
ll 

be
 e

xe
m

pt
 p

ro
vi

de
d 

th
e 

lim
it

at
io

ns
 i
nd

ic
at

ed
 

fo
r 

ea
ch

 a
re

 o
bs

er
ve

d;
 a

nd
 p

ro
vi

de
d 

fu
rt

he
r 

th
at

 t
he

 s
um

 o
f 

th
e 

ho
ri

zo
nt

al
 a

re
as

 
of

 a
ll 

fe
at

ur
es

 l
is

te
d 

in
 t

hi
s 

su
bs

ec
ti

on
 (

b)
(1

) 
sh

al
l 
no

t 
ex

ce
ed

 2
0

%
 o

f 
th

e 
ho

ri
zo

nt
al

 a
re

a 
of

 t
he

 r
oo

f 
ab

ov
e 

w
hi

ch
 t

he
y 

ar
e 

si
tu

at
ed

, 
or

, 
in

 C
-3

 D
is

tr
ic

ts
 

an
d 

in
 t

he
 R

in
co

n 
H

ill
 D

ow
nt

ow
n 

R
es

id
en

ti
al

 D
is

tr
ic

t,
 w

he
re

 t
he

 t
op

 o
f 

th
e 

bu
ild

in
g 

ha
s 

be
en

 s
ep

ar
at

ed
 i
nt

o 
a 

nu
m

be
r 

of
 s

te
pp

ed
 e

le
m

en
ts

 t
o 

re
du

ce
 t

he
 

bu
lk

 o
f 

th
e 

up
pe

r 
to

w
er

, 
of

 t
he

 t
ot

al
 o

f 
al

l 
ro

of
 a

re
as

 o
f 

th
e 

up
pe

r 
to

w
er

s;
 a

nd
 

pr
ov

id
ed

 f
ur

th
er

 t
ha

t 
in

 a
ny

 R
, 

R
C

-3
, 

or
 R

C
-4

 D
is

tr
ic

t 
th

e 
su

m
 o

f 
th

e 
ho

ri
zo

nt
al

 
ar

ea
s 

of
 a

ll 
su

ch
 f

ea
tu

re
s 

lo
ca

te
d 

w
it

hi
n 

th
e 

fi
rs

t 
1

0
 f

ee
t 

of
 d

ep
th

 o
f 

th
e 

bu
ild

in
g,

 a
s 

m
ea

su
re

d 
fr

om
 t

he
 f

ro
nt

 w
al

l 
of

 t
he

 b
ui

ld
in

g,
 s

ha
ll 

no
t 

ex
ce

ed
 2

0
%

 
of

 t
he

 h
or

iz
on

ta
l 
ar

ea
 o

f 
th

e 
ro

of
 i
n 

su
ch

 f
ir

st
 1

0
 f

ee
t 

of
 d

ep
th

.

  
  

  
  

 A
s 

an
 a

lt
er

na
ti

ve
, 

th
e 

su
m

 o
f 

th
e 

ho
ri

zo
nt

al
 a

re
as

 o
f 

al
l 
fe

at
ur

es
 l
is

te
d 

in
 t

hi
s 

su
bs

ec
ti

on
 (

b)
(1

) 
m

ay
 b

e 
eq

ua
l 
to

 b
ut

 n
ot

 e
xc

ee
d 

2
0

%
 o

f 
th

e 
ho

ri
zo

nt
al

 a
re

a 
pe

rm
it

te
d 

fo
r 

bu
ild

in
gs

 a
nd

 s
tr

uc
tu

re
s 

un
de

r 
an

y 
bu

lk
 l
im

it
at

io
ns

 i
n 

S
ec

ti
on

 2
7

0
 o

f 
th

is
 C

od
e 

ap
pl

ic
ab

le
 t

o 
th

e 
su

bj
ec

t 
pr

op
er

ty
.

  
  

  
  

 A
ny

 s
uc

h 
su

m
 o

f 
2

0
%

 h
er

et
of

or
e 

de
sc

ri
be

d 
m

ay
 b

e 
in

cr
ea

se
d 

to
 3

0
%

 b
y 

un
ro

of
ed

 
sc

re
en

in
g 

de
si

gn
ed

 e
it

he
r 

to
 o

bs
cu

re
 t

he
 f

ea
tu

re
s 

lis
te

d 
un

de
r 

(A
) 

an
d 

(B
) 

be
lo

w
 o

r 
to

 
pr

ov
id

e 
a 

m
or

e 
ba

la
nc

ed
 a

nd
 g

ra
ce

fu
l 
si

lh
ou

et
te

 f
or

 t
he

 t
op

 o
f 

th
e 

bu
ild

in
g 

or
 s

tr
uc

tu
re

.

  
  

  
  

 (
A

) 
  

M
ec

ha
ni

ca
l 
eq

ui
pm

en
t 

an
d 

ap
pu

rt
en

an
ce

s 
ne

ce
ss

ar
y 

to
 t

he
 

op
er

at
io

n 
or

 m
ai

nt
en

an
ce

 o
f 

th
e 

bu
ild

in
g 

or
 s

tr
uc

tu
re

 i
ts

el
f,

 i
nc

lu
di

ng
 

ch
im

ne
ys

, 
ve

nt
ila

to
rs

, 
pl

um
bi

ng
 v

en
t 

st
ac

ks
, 

co
ol

in
g 

to
w

er
s,

 w
at

er
 t

an
ks

, 
pa

ne
ls

 o
r 

de
vi

ce
s 

fo
r 

th
e 

co
lle

ct
io

n 
of

 s
ol

ar
 o

r 
w

in
d 

en
er

gy
, 

an
d 

w
in

do
w

-
w

as
hi

ng
 e

qu
ip

m
en

t,
 t

og
et

he
r 

w
it

h 
vi

su
al

 s
cr

ee
ni

ng
 f

or
 a

ny
 s

uc
h 

fe
at

ur
es

. 
Th

is
 e

xe
m

pt
io

n 
sh

al
l 
be

 l
im

it
ed

 t
o 

th
e 

to
p 

1
0

 f
ee

t 
of

 s
uc

h 
fe

at
ur

es
 w

he
re

 
th

e 
he

ig
ht

 l
im

it
 i
s 

6
5

 f
ee

t 
or

 l
es

s,
 a

nd
 t

he
 t

op
 1

6
 f

ee
t 

of
 s

uc
h 

fe
at

ur
es

 
w

he
re

 t
he

 h
ei

gh
t 

lim
it

 i
s 

m
or

e 
th

an
 6

5
 f

ee
t.

  
  

  
  

 (
B

) 
  

E
le

va
to

r,
 s

ta
ir

 a
nd

 m
ec

ha
ni

ca
l 
pe

nt
ho

us
es

, 
fi

re
 t

ow
er

s,
 s

ky
lig

ht
s 

an
d 

do
rm

er
 w

in
do

w
s.

 T
hi

s 
ex

em
pt

io
n 

sh
al

l 
be

 l
im

it
ed

 t
o 

th
e 

to
p 

1
0

 f
ee

t 
of

 

su
ch

 f
ea

tu
re

s 
w

he
re

 t
he

 h
ei

gh
t 

lim
it

 i
s 

6
5

 f
ee

t 
or

 l
es

s,
 a

nd
 t

he
 t

op
 1

6
 f

ee
t 

of
 s

uc
h 

fe
at

ur
es

 w
he

re
 t

he
 h

ei
gh

t 
lim

it
 i
s 

m
or

e 
th

an
 6

5
 f

ee
t.

 H
ow

ev
er

, 
fo

r 
el

ev
at

or
 p

en
th

ou
se

s,
 t

he
 e

xe
m

pt
io

n 
sh

al
l 
be

 l
im

it
ed

 t
o 

th
e 

to
p 

1
6

 f
ee

t 
an

d 
lim

it
ed

 t
o 

th
e 

fo
ot

pr
in

t 
of

 t
he

 e
le

va
to

r 
sh

af
t,

 r
eg

ar
dl

es
s 

of
 t

he
 h

ei
gh

t 
lim

it
 o

f 
th

e 
bu

ild
in

g.
 T

he
 d

es
ig

n 
of

 a
ll 

el
ev

at
or

 p
en

th
ou

se
s 

in
 R

es
id

en
ti

al
 D

is
tr

ic
ts

 
sh

al
l 
be

 c
on

si
st

en
t 

w
it

h 
th

e 
"R

es
id

en
ti

al
 D

es
ig

n 
G

ui
de

lin
es

" 
as

 a
do

pt
ed

 a
nd

 
pe

ri
od

ic
al

ly
 a

m
en

de
d 

fo
r 

sp
ec

if
ic

 a
re

as
 o

r 
co

nd
it

io
ns

 b
y 

th
e 

C
it

y 
P

la
nn

in
g 

C
om

m
is

si
on

.

  
  

  
  

  
  

Th
e 

Zo
ni

ng
 A

dm
in

is
tr

at
or

 m
ay

, 
af

te
r 

co
nd

uc
ti

ng
 a

 p
ub

lic
 h

ea
ri

ng
, 

gr
an

t 
a 

fu
rt

he
r 

he
ig

ht
 e

xe
m

pt
io

n 
fo

r 
an

 e
le

va
to

r 
pe

nt
ho

us
e 

fo
r 

a 
bu

ild
in

g 
w

it
h 

a 
he

ig
ht

 l
im

it
 o

f 
m

or
e 

th
an

 6
5

 f
ee

t 
bu

t 
on

ly
 t

o 
th

e 
ex

te
nt

 t
ha

t 
th

e 
Zo

ni
ng

 A
dm

in
is

tr
at

or
 d

et
er

m
in

es
 t

ha
t 

su
ch

 a
n 

ex
em

pt
io

n 
is

 r
eq

ui
re

d 
to

 m
ee

t 
st

at
e 

or
 f

ed
er

al
 l
aw

s 
or

 r
eg

ul
at

io
ns

. 
A

ll 
re

qu
es

ts
 

fo
r 

he
ig

ht
 e

xe
m

pt
io

ns
 f

or
 e

le
va

to
r 

pe
nt

ho
us

es
 l
oc

at
ed

 i
n 

R
es

id
en

ti
al

 o
r 

N
ei

gh
bo

rh
oo

d 
C

om
m

er
ci

al
 D

is
tr

ic
ts

 s
ha

ll 
be

 s
ub

je
ct

 t
o 

th
e 

ne
ig

hb
or

ho
od

 n
ot

if
ic

at
io

n 
re

qu
ir

em
en

ts
 o

f 
S

ec
ti

on
s 

3
1

1
 a

nd
 3

1
2

 o
f 

th
is

 C
od

e.

  
  

  
  

 (
C

) 
  

S
ta

ge
 a

nd
 s

ce
ne

ry
 l
of

ts
.
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g 
to

 t
he

 r
oo

f 
of

 
th

e 
hi

gh
es

t 
oc

cu
pi

ed
 f

lo
or

, 
ex

ce
pt

 t
ha

t 
in

 t
he

 c
as

e 
of

 a
 b

ui
ld

in
g 

in
 t

he
 

1
,0

0
0

-f
oo

t 
he

ig
ht

 d
is

tr
ic

t 
su

ch
 e

le
m

en
ts

 a
re

 n
ot

 l
im

it
ed

 i
n 

he
ig

ht
, 

an
d 

an
y 

bu
ild

in
g 

re
ga

rd
le

ss
 o

f 
bu

ild
in

g 
he

ig
ht

 o
r 

he
ig

ht
 d

is
tr

ic
t 

m
ay

 f
ea

tu
re

 
a 

si
ng

le
 s

pi
re

 o
r 

fl
ag

po
le

 w
it

h 
a 

di
ag

on
al

 i
n 

cr
os

s-
se

ct
io

n 
of

 l
es

s 
th

an
 

1
8

 f
ee

t 
an

d 
up

 t
o 

5
0

 f
ee

t 
in

 h
ei

gh
t 

in
 a

dd
it

io
n 

to
 e

le
m

en
ts

 a
llo

w
ed

 
ac

co
rd

in
g 

to
 t

hi
s 

su
bs

ec
ti

on
 (

M
);

 a
nd

  
  

  
  

  
  

(i
ii)

  
 s

uc
h 

el
em

en
ts

 a
re

 d
es

ig
ne

d 
as

 i
nt

eg
ra

l 
co

m
po

ne
nt

s 
of

 t
he

 
bu

ild
in

g 
de

si
gn

, 
en

ha
nc

e 
bo

th
 t

he
 o

ve
ra

ll 
si

lh
ou

et
te

 o
f 

th
e 

bu
ild

in
g 

an
d 

th
e 

C
it

y 
sk

yl
in

e 
as

 v
ie

w
ed

 f
ro

m
 d

is
ta

nt
 p

ub
lic

 v
an

ta
ge

 p
oi

nt
s 

by
 

pr
od

uc
in

g 
an

 e
le

ga
nt

 a
nd

 u
ni

qu
e 

bu
ild

in
g 

to
p,

 a
nd

 a
ch

ie
ve

 o
ve

ra
ll 

de
si

gn
 e

xc
el

le
nc

e.

  
  

  
(2

) 
  

Th
e 

fo
llo

w
in

g 
fe

at
ur

es
 s

ha
ll 

be
 e

xe
m

pt
, 

w
it

ho
ut

 r
eg

ar
d 

to
 t

he
ir

 h
or

iz
on

ta
l 

ar
ea

, 
pr

ov
id

ed
 t

he
 l
im

it
at

io
ns

 i
nd

ic
at

ed
 f

or
 e

ac
h 

ar
e 

ob
se

rv
ed

:

  
  

  
  

 (
A

) 
  

R
ai

lin
gs

, 
pa

ra
pe

ts
 a

nd
 c

at
w

al
ks

, 
w

it
h 

a 
m

ax
im

um
 h

ei
gh

t 
of

 f
ou

r 
fe

et
.

  
  

  
  

 (
B

) 
  

O
pe

n 
ra

ili
ng

s,
 c

at
w

al
ks

 a
nd

 f
ir

e 
es

ca
pe

s 
re

qu
ir

ed
 b

y 
la

w
, 

w
he

re
ve

r 
si

tu
at

ed
.

  
  

  
  

 (
C

) 
  

U
nr

oo
fe

d 
re

cr
ea

ti
on

 f
ac

ili
ti

es
 w

it
h 

op
en

 f
en

ci
ng

, 
in

cl
ud

in
g 

te
nn

is
 

an
d 

ba
sk

et
ba

ll 
co

ur
ts

 a
t 

ro
of

 l
ev

el
, 

sw
im

m
in

g 
po

ol
s 

w
it

h 
a 

m
ax

im
um

 h
ei

gh
t 

of
 f

ou
r 

fe
et

 a
nd

 p
la

y 
eq

ui
pm

en
t 

w
it

h 
a 

m
ax

im
um

 h
ei

gh
t 

of
 1

0
 f

ee
t.

  
  

  
  

 (
D

) 
  

U
ne

nc
lo

se
d 

se
at

in
g 

ar
ea

s 
lim

it
ed

 t
o 

ta
bl

es
, 

ch
ai

rs
 a

nd
 b

en
ch

es
, 

an
d 

re
la

te
d 

w
in

ds
cr

ee
ns

, 
la

tt
ic

es
 a

nd
 s

un
sh

ad
es

 w
it

h 
a 

m
ax

im
um

 h
ei

gh
t 

of
 1

0
 

fe
et

.

  
  

  
  

 (
E

) 
  

La
nd

sc
ap

in
g,

 w
it

h 
a 

m
ax

im
um

 h
ei

gh
t 

of
 f

ou
r 

fe
et

 f
or

 a
ll 

fe
at

ur
es

 
ot

he
r 

th
an

 p
la

nt
 m

at
er

ia
ls

.

  
  

  
  

 (
F)

  
 S

ho
rt

-t
er

m
 p

ar
ki

ng
 o

f 
pa

ss
en

ge
r 

au
to

m
ob

ile
s,

 w
it

ho
ut

 a
dd

it
io

na
l 

st
ru

ct
ur

es
 o

r 
eq

ui
pm

en
t 

ot
he

r 
th

an
 t

re
lli

se
s 

or
 s

im
ila

r 
ov

er
he

ad
 s

cr
ee

ni
ng

 f
or

 
su

ch
 a

ut
om

ob
ile

s 
w

it
h 

a 
m

ax
im

um
 h

ei
gh

t 
of

 e
ig

ht
 f

ee
t.

  
  

  
  

 (
G

) 
  

A
m

us
em

en
t 

pa
rk

s,
 c

ar
ni

va
ls

 a
nd

 c
ir

cu
se

s,
 w

he
re

 o
th

er
w

is
e 

pe
rm

it
te

d 
as

 t
em

po
ra

ry
 u

se
s.

  
  

  
  

 (
H

) 
  

Fl
ag

po
le

s 
an

d 
fl

ag
s,

 c
lo

th
es

 p
ol

es
 a

nd
 c

lo
th

es
lin

es
, 

an
d 

w
ea

th
er

va
ne

s.

  
  

  
  

 (
I)

  
 W

ir
el

es
s 

Te
le

co
m

m
un

ic
at

io
ns

 S
er

vi
ce

s 
Fa

ci
lit

ie
s 

an
d 

ot
he

r 
an

te
nn

as
, 

di
sh

es
, 

an
d 

to
w

er
s 

an
d 

re
la

te
d 

sc
re

en
in

g 
el

em
en

ts
, 

su
bj

ec
t 

to
 a

ny
 o

th
er

 
ap

pl
ic

ab
le

 P
la

nn
in

g 
C

od
e 

pr
ov

is
io

ns
, 

in
cl

ud
in

g 
bu

t 
no

t 
lim

it
ed

 t
o 

ap
pl

ic
ab

le
 

de
si

gn
 r

ev
ie

w
 c

ri
te

ri
a 

an
d 

P
la

nn
in

g 
C

od
e 

S
ec

ti
on

 2
9

5
.

  
  

  
  

 (
J)

  
 W

ar
ni

ng
 a

nd
 n

av
ig

at
io

n 
si

gn
al

s 
an

d 
be

ac
on

s,
 l
ig

ht
 s

ta
nd

ar
ds

 a
nd

 
si

m
ila

r 
de

vi
ce

s,
 n

ot
 i
nc

lu
di

ng
 a

ny
 s

ig
n 

re
gu

la
te

d 
by

 t
hi

s 
C

od
e.

  
  

  
  

 (
K

) 
  

P
ub

lic
 m

on
um

en
ts

 o
w

ne
d 

by
 g

ov
er

nm
en

t 
ag

en
ci

es
.

  
  

  
  

 (
L)

  
 C

ra
ne

s,
 s

ca
ff

ol
di

ng
 a

nd
 b

at
ch

 p
la

nt
s 

er
ec

te
d 

te
m

po
ra

ri
ly

 a
t 

ac
ti

ve
 

co
ns

tr
uc

ti
on

 s
it

es
.

  
  

  
  

 (
M

) 
  

S
tr

uc
tu

re
s 

an
d 

eq
ui

pm
en

t 
ne

ce
ss

ar
y 

fo
r 

th
e 

op
er

at
io

n 
of

 i
nd

us
tr

ia
l 

pl
an

ts
, 

tr
an

sp
or

ta
ti

on
 f

ac
ili

ti
es

, 
pu

bl
ic

 u
ti

lit
ie

s 
an

d 
go

ve
rn

m
en

t 
in

st
al

la
ti

on
s,

 
w

he
re

 o
th

er
w

is
e 

pe
rm

it
te

d 
by

 t
hi

s 
C

od
e 

an
d 

w
he

re
 s

uc
h 

st
ru

ct
ur

es
 a

nd
 

eq
ui

pm
en

t 
do

 n
ot

 c
on

ta
in

 s
ep

ar
at

e 
fl

oo
rs

, 
no

t 
in

cl
ud

in
g 

to
w

er
s 

an
d 

an
te

nn
ae

 f
or

 t
ra

ns
m

is
si

on
, 

re
ce

pt
io

n,
 o

r 
re

la
y 

of
 r

ad
io

, 
te

le
vi

si
on

, 
or

 o
th

er
 

el
ec

tr
on

ic
 s

ig
na

ls
 w

he
re

 p
er

m
it

te
d 

as
 p

ri
nc

ip
al

 o
r 

co
nd

it
io

na
l 
us

es
 b

y 
th

is
 

C
od

e.

  
  

  
  

 (
N

) 
  

B
ui

ld
in

gs
, 

st
ru

ct
ur

es
 a

nd
 e

qu
ip

m
en

t 
of

 t
he

 S
an

 F
ra

nc
is

co
 P

or
t 

C
om

m
is

si
on

, 
w

he
re

 n
ot

 s
ub

je
ct

 t
o 

th
is

 C
od

e 
du

e 
to

 p
ro

vi
si

on
s 

of
 t

he
 S

an
 

Fr
an

ci
sc

o 
C

ha
rt

er
 o

r 
S

ta
te

 l
aw

.

  
  

  
  

 (
O

) 
  

A
dd

it
io

na
l 
bu

ild
in

g 
he

ig
ht

, 
up

 t
o 

a 
he

ig
ht

 o
f 

fi
ve

 f
ee

t 
ab

ov
e 

th
e 

ot
he

rw
is

e 
ap

pl
ic

ab
le

 h
ei

gh
t 

lim
it

, 
w

he
re

 t
he

 u
pp

er
m

os
t 

fl
oo

r 
of

 t
he

 b
ui

ld
in

g 
is

 t
o 

be
 o

cc
up

ie
d 

so
le

ly
 b

y 
liv

e/
w

or
k 

un
it

s 
lo

ca
te

d 
w

it
hi

n 
a 

S
ou

th
 o

f 
M

ar
ke

t 
D

is
tr

ic
t.

4
2

5
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S   
  

  
  

 (
P

) 
  

E
nc

lo
se

d 
re

cr
ea

ti
on

al
 f

ac
ili

ti
es

 u
p 

to
 a

 h
ei

gh
t 

of
 1

0
 f

ee
t 

ab
ov

e 
th

e 
ot

he
rw

is
e 

ap
pl

ic
ab

le
 h

ei
gh

t 
lim

it
 w

he
n 

lo
ca

te
d 

w
it

hi
n 

a 
6

5
-U

 H
ei

gh
t 

an
d 

B
ul

k 
D

is
tr

ic
t 

an
d 

ei
th

er
 a

n 
M

U
O

 o
r 

S
S

O
 D

is
tr

ic
t,

 a
nd

 o
nl

y 
th

en
 w

he
n 

au
th

or
iz

ed
 b

y 
th

e 
P

la
nn

in
g 

C
om

m
is

si
on

 a
s 

a 
C

on
di

ti
on

al
 U

se
 p

ur
su

an
t 

to
 

S
ec

ti
on

 3
0

3
 o

f 
th

is
 C

od
e,

 p
ro

vi
de

d 
th

at
 t

he
 p

ro
je

ct
 i
s 

de
si

gn
ed

 i
n 

su
ch

 a
 

w
ay

 a
s 

to
 r

ed
uc

e 
th

e 
ap

pa
re

nt
 m

as
s 

of
 t

he
 s

tr
uc

tu
re

 a
bo

ve
 a

 b
as

e 
5

0
 f

oo
t 

bu
ild

in
g 

he
ig

ht
.

  
  

  
  

 (
Q

) 
  

H
is

to
ri

c 
S

ig
ns

 a
nd

 V
in

ta
ge

 S
ig

ns
 p

er
m

it
te

d 
pu

rs
ua

nt
 t

o 
A

rt
ic

le
 6

 o
f 

th
is

 C
od

e.

  
  

  
  

 (
R

) 
  

In
 t

he
 E

as
te

rn
 N

ei
gh

bo
rh

oo
ds

 M
ix

ed
 U

se
 D

is
tr

ic
ts

, 
en

cl
os

ed
 u

ti
lit

y 
sh

ed
s 

of
 n

ot
 m

or
e 

th
an

 1
0

0
 s

qu
ar

e 
fe

et
, 

ex
cl

us
iv

el
y 

fo
r 

th
e 

st
or

ag
e 

of
 

la
nd

sc
ap

in
g 

an
d 

ga
rd

en
in

g 
eq

ui
pm

en
t 

fo
r 

ad
ja

ce
nt

 r
oo

ft
op

 l
an

ds
ca

pi
ng

, 
w

it
h 

a 
m

ax
im

um
 h

ei
gh

t 
of

 8
 f

ee
t 

ab
ov

e 
th

e 
ot

he
rw

is
e 

ap
pl

ic
ab

le
 h

ei
gh

t 
lim

it
.

  
  

  
  

 (
S

) 
  

H
os

pi
ta

ls
, 

as
 d

ef
in

ed
 i
n 

th
is

 C
od

e,
 t

ha
t 

ar
e 

le
ga

l 
no

n-
co

m
pl

yi
ng

 
st

ru
ct

ur
es

 w
it

h 
re

ga
rd

 t
o 

he
ig

ht
, 

m
ay

 a
dd

 a
dd

it
io

na
l 
m

ec
ha

ni
ca

l 
eq

ui
pm

en
t 

so
 l
on

g 
as

 t
he

 n
ew

 m
ec

ha
ni

ca
l 
eq

ui
pm

en
t 

1
) 

is
 n

ot
 h

ig
he

r 
th

an
 t

he
 h

ig
he

st
 

po
in

t 
of

 t
he

 e
xi

st
in

g 
ro

of
to

p 
en

cl
os

ur
e,

 e
xc

lu
di

ng
 a

nt
en

na
s;

 2
) 

ha
s 

m
in

im
al

 
vi

su
al

 i
m

pa
ct

 a
nd

 m
ax

im
um

 a
rc

hi
te

ct
ur

al
 i
nt

eg
ra

ti
on

; 
3

) 
is

 n
ec

es
sa

ry
 f

or
 

th
e 

fu
nc

ti
on

 o
f 

th
e 

bu
ild

in
g;

 a
nd

 4
) 

no
 o

th
er

 f
ea

si
bl

e 
al

te
rn

at
iv

es
 e

xi
st

. 
A

ny
 

ex
is

ti
ng

 r
oo

ft
op

 e
qu

ip
m

en
t 

th
at

 i
s 

ou
t 

of
 s

er
vi

ce
 o

r 
ot

he
rw

is
e 

ab
an

do
ne

d 
m

us
t 

be
 r

em
ov

ed
 p

ri
or

 t
o 

in
st

al
la

ti
on

 o
f 

ne
w

 r
oo

ft
op

 e
qu

ip
m

en
t.

4
2

6
P

O
TR

E
R

O
 P

O
W

E
R

 S
TA

TI
O

N
 D

es
ig

n 
fo

r 
D

ev
el

op
m

en
t 

– 
Fe

br
ua

ry
 2

6
, 
2

0
2

0



A
P

P
E

N
D

IC
E

S

Th
e 

fo
llo

w
in

g 
de

fi
ni

ti
on

s 
sh

al
l 
ap

pl
y 

to
 t

hi
s 

A
rt

ic
le

 6
, 

in
 a

dd
it

io
n 

to
 s

uc
h 

de
fi

ni
ti

on
s 

el
se

w
he

re
 i
n 

th
is

 C
od

e 
as

 m
ay

 b
e 

ap
pr

op
ri

at
e.

A
re

a 
(o

f 
a 

S
ig

n)
.

  
 (

a)
  

 A
ll 

S
ig

ns
 E

xc
ep

t 
on

 W
in

do
w

s,
 A

w
ni

ng
s 

an
d 

M
ar

qu
ee

s.
 T

he
 e

nt
ir

e 
ar

ea
 w

it
hi

n 
a 

si
ng

le
 c

on
ti

nu
ou

s 
re

ct
an

gu
la

r 
pe

ri
m

et
er

 f
or

m
ed

 b
y 

ex
te

nd
in

g 
lin

es
 a

ro
un

d 
th

e 
ex

tr
em

e 
lim

it
s 

of
 w

ri
ti

ng
, 

re
pr

es
en

ta
ti

on
, 

em
bl

em
, 

or
 a

ny
 f

ig
ur

e 
of

 s
im

ila
r 

ch
ar

ac
te

r,
 

in
cl

ud
in

g 
an

y 
fr

am
e 

or
 o

th
er

 m
at

er
ia

l 
or

 c
ol

or
 f

or
m

in
g 

an
 i
nt

eg
ra

l 
pa

rt
 o

f 
th

e 
di

sp
la

y 
or

 u
se

d 
to

 d
if

fe
re

nt
ia

te
 s

uc
h 

S
ig

n 
fr

om
 t

he
 b

ac
kg

ro
un

d 
ag

ai
ns

t 
w

hi
ch

 i
t 

is
 p

la
ce

d;
 

ex
cl

ud
in

g 
th

e 
ne

ce
ss

ar
y 

su
pp

or
ts

 o
r 

up
ri

gh
ts

 o
n 

w
hi

ch
 s

uc
h 

S
ig

n 
is

 p
la

ce
d 

bu
t 

in
cl

ud
in

g 
an

y 
S

ig
n 

To
w

er
. 

W
he

re
 a

 S
ig

n 
ha

s 
tw

o 
or

 m
or

e 
fa

ce
s,

 t
he

 a
re

a 
of

 a
ll 

fa
ce

s 
sh

al
l 
be

 i
nc

lu
de

d 
in

 d
et

er
m

in
in

g 
th

e 
A

re
a 

of
 t

he
 S

ig
n,

 e
xc

ep
t 

th
at

 w
he

re
 t

w
o 

su
ch

 
fa

ce
s 

ar
e 

pl
ac

ed
 b

ac
k 

to
 b

ac
k 

an
d 

ar
e 

at
 n

o 
po

in
t 

m
or

e 
th

an
 t

w
o 

fe
et

 f
ro

m
 o

ne
 

an
ot

he
r,
 t

he
 A

re
a 

of
 t

he
 S

ig
n 

sh
al

l 
be

 t
ak

en
 a

s 
th

e 
ar

ea
 o

f 
on

e 
fa

ce
 i
f 

th
e 

tw
o 

fa
ce

s 
ar

e 
of

 e
qu

al
 a

re
a,

 o
r 

as
 t

he
 a

re
a 

of
 t

he
 l
ar

ge
r 

fa
ce

 i
f 

th
e 

tw
o 

fa
ce

s 
ar

e 
of

 u
ne

qu
al

 
ar

ea
.

  
 (

b)
  

 O
n 

W
in

do
w

s.
 T

he
 A

re
a 

of
 a

ny
 S

ig
n 

pa
in

te
d 

di
re

ct
ly

 o
n 

a 
w

in
do

w
 s

ha
ll 

be
 t

he
 a

re
a 

w
it

hi
n 

a 
re

ct
an

gu
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GHILQHG� EHORZ��� 6XEFRQVXOWDQWV� �DV� GHILQHG� LQ� $WWDFKPHQW� &��� DQG� 3HUPDQHQW� (PSOR\HUV� �DV� GHILQHG�
EHORZ���DV�DSSOLFDEOH��WR�XQGHUWDNH��WR�VXSSRUW�ZRUNIRUFH�GHYHORSPHQW�LQ�WKH�FRQVWUXFWLRQ�DQG�RSHUDWLRQ�RI�
WKH�3URMHFW��DOO�DV�DQG�WR�WKH�H[WHQW�UHTXLUHG�XQGHU�WKLV�:RUNIRUFH�$JUHHPHQW��

,,�� 3XUSRVH� RI� WKH� :RUNIRUFH� $JUHHPHQW�� � 7KLV� :RUNIRUFH� $JUHHPHQW� VHWV� IRUWK� WKH�
HPSOR\PHQW� DQG� FRQWUDFWLQJ� UHTXLUHPHQWV� IRU� WKH� FRQVWUXFWLRQ� DQG� RSHUDWLRQ� RI� WKH� 3URMHFW�� � 7KLV�
:RUNIRUFH�$JUHHPHQW�KDV�EHHQ� MRLQWO\�SUHSDUHG�E\� WKH�&LW\�DQG�'HYHORSHU� �RQ�EHKDOI�RI� LWVHOI� DQG� LWV�
VXFFHVVRUV� XQGHU� WKH� 'HYHORSPHQW� $JUHHPHQW� ZLWK� UHVSHFW� WR� WKH� :RUNIRUFH� ,PSURYHPHQWV� FRYHUHG�
KHUHE\���LQ�FRQVXOWDWLRQ�ZLWK�RWKHUV��LQFOXGLQJ�2(:'�DQG�RWKHU�UHOHYDQW�&LW\�$JHQFLHV��

7KH� SXUSRVH� RI� WKLV� :RUNIRUFH� $JUHHPHQW� LV� WR� HQVXUH� WUDLQLQJ�� HPSOR\PHQW� DQG� HFRQRPLF�
GHYHORSPHQW� RSSRUWXQLWLHV� DUH� SDUW� RI� WKH� FRQVWUXFWLRQ� DQG� RSHUDWLRQ� RI� WKH� 3URMHFW�� � 7KLV�:RUNIRUFH�
$JUHHPHQW� FUHDWHV� D� PHFKDQLVP� WR� SURYLGH� HPSOR\PHQW� DQG� HFRQRPLF� GHYHORSPHQW� RSSRUWXQLWLHV� IRU�
HFRQRPLFDOO\�GLVDGYDQWDJHG�SHUVRQV�DQG�6DQ�)UDQFLVFR�UHVLGHQWV���7KH�&LW\�DQG�'HYHORSHU�DJUHH�WKDW�MRE�
FUHDWLRQ�DQG�HTXDO�RSSRUWXQLW\�FRQWUDFWLQJ�RSSRUWXQLWLHV�LQ�DOO�DUHDV�RI�HPSOR\PHQW�DUH�DQ�HVVHQWLDO�SDUW�RI�
WKH�GHYHORSPHQW�RI�WKH�3URMHFW�6LWH�XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW���7KH�&LW\�DQG�'HYHORSHU�DJUHH�WKDW�
LW�LV�LQ�WKH�EHVW�LQWHUHVWV�RI�WKH�3URMHFW�DQG�WKH�&LW\�IRU�D�SRUWLRQ�RI�WKH�MREV�DQG�FRQWUDFWLQJ�RSSRUWXQLWLHV�
RI� WKH�3URMHFW� WR�EH�GLUHFWHG�� WR� WKH� H[WHQW� SRVVLEOH�EDVHG�RQ� WKH� W\SH�RI�ZRUN� UHTXLUHG�� DQG� VXEMHFW� WR�
FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQWV�� WR� ORFDO�� VPDOO� DQG� HFRQRPLFDOO\� GLVDGYDQWDJHG� FRPSDQLHV� DQG�
LQGLYLGXDOV�ZKHQHYHU�WKHUH�LV�D�TXDOLILHG�FDQGLGDWH��

7KLV� :RUNIRUFH� $JUHHPHQW� LGHQWLILHV� JRDOV� IRU� DFKLHYLQJ� WKLV� REMHFWLYH� DQG� RXWOLQHV� FHUWDLQ�
PHDVXUHV�WKDW�ZLOO�EH�XQGHUWDNHQ�LQ�RUGHU�WR�KHOS�HQVXUH�WKDW�WKHVH�JRDOV�DQG�REMHFWLYHV�DUH�VXFFHVVIXOO\�
PHW�� � ,Q� UHFRJQLWLRQ� RI� WKH� XQLTXH� FLUFXPVWDQFHV� DQG� UHTXLUHPHQWV� VXUURXQGLQJ� WKH� 3URMHFW�� WKH� &LW\��
LQFOXGLQJ�WKURXJK�2(:'��DQG�'HYHORSHU�KDYH�DJUHHG�WKDW�WKLV�:RUNIRUFH�$JUHHPHQW�ZLOO�FRQVWLWXWH�WKH�
H[FOXVLYH�ZRUNIRUFH�UHTXLUHPHQWV�IRU�WKH�3URMHFW���

7KLV�:RUNIRUFH�$JUHHPHQW�UHTXLUHV�WKH�IROORZLQJ��DOO�DV�PRUH�SDUWLFXODUO\�GHVFULEHG�KHUHLQ��

x� 3HUPDQHQW�(PSOR\HUV�WKDW�RFFXS\�PRUH�WKDQ��������JURVV�VTXDUH�IHHW�RI�VSDFH�IRU�
&RPPHUFLDO� $FWLYLW\� WKDW�PHHWV� WKH� UHTXLUHPHQWV� RI� D� &RYHUHG�2SHUDWLRQ�ZLOO�
HQWHU�LQWR�D�)LUVW�6RXUFH�+LULQJ�$JUHHPHQW�IRU�2SHUDWLRQV��LQ�WKH�IRUP�DWWDFKHG�DV�
$WWDFKPHQW�$������'HYHORSHU�ZLOO�DOVR�LQFOXGH�LQ�LWV�DSSOLFDEOH�FRQWUDFWV�ZLWK�VXFK�
3HUPDQHQW�(PSOR\HUV�SURYLVLRQV�WKDW�UHTXLUH�3HUPDQHQW�(PSOR\HUV�WR�LGHQWLI\�D�
VLQJOH�SRLQW�RI�FRQWDFW�DQG�FRQWDFW�2(:'¶V�%XVLQHVV�6HUYLFHV�WHDP�WR�GLVFXVV�LWV�
REOLJDWLRQV�XQGHU�WKH�)LUVW�6RXUFH�+LULQJ�$JUHHPHQW��
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x� 'HYHORSHU�ZLOO�HQWHU�LQWR�D�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�ZLWK�WKH�&LW\¶V�)LUVW�
6RXUFH�+LULQJ�$GPLQLVWUDWLRQ�LQ�WKH�IRUP�DWWDFKHG�DV�$WWDFKPHQW�$����

x� 'HYHORSHU�ZLOO�PHHW� WKH� KLULQJ� DQG�$SSUHQWLFHVKLS� JRDOV�ZLWK� UHVSHFW� WR�/RFDO�
5HVLGHQWV��DV�GHILQHG�LQ�$WWDFKPHQW�%��DQG�'LVDGYDQWDJHG�:RUNHUV��DV�GHILQHG�LQ�
$WWDFKPHQW�%��IRU�FHUWDLQ�&RQVWUXFWLRQ�:RUN��DV�GHILQHG�EHORZ��RQ�WKH�3RUW�6XE�
$UHD� DQG� WKH� &LW\� 6XE�$UHD�� DV� VHW� IRUWK� LQ� $WWDFKPHQW� %� �/RFDO� +LULQJ�
5HTXLUHPHQWV���

x� 'HYHORSHU� ZLOO� PHHW� WKH� XWLOL]DWLRQ� DQG� RXWUHDFK� JRDOV� ZLWK� UHVSHFW� WR� /RFDO�
%XVLQHVV�(QWHUSULVHV�IRU�FHUWDLQ�&RQVWUXFWLRQ�:RUN��DV�VHW�IRUWK�LQ�$WWDFKPHQW�&�
�/%(�8WLOL]DWLRQ�3ODQ���

x� 7KH�3URMHFW�ZLOO�IXQG�FHUWDLQ�MRE�UHDGLQHVV�DQG�WUDLQLQJ�SURJUDPV�UXQ�E\�&LW\%XLOG��
DV�PRUH�SDUWLFXODUO\�GHVFULEHG�LQ�6HFWLRQ�'��

7KH�IRUHJRLQJ�VXPPDU\�LV�SURYLGHG�IRU�FRQYHQLHQFH�DQG�IRU�LQIRUPDWLRQDO�SXUSRVHV�RQO\����

,,,�� :RUNIRUFH�$JUHHPHQW��

$�� '(),1,7,216�

7KH�IROORZLQJ�WHUPV�VSHFLILF�WR�WKLV�:RUNIRUFH�$JUHHPHQW�KDYH�WKH�PHDQLQJV�JLYHQ�WR�WKHP�EHORZ�
RU�DUH�GHILQHG�ZKHUH�LQGLFDWHG���2WKHU�LQLWLDOO\�FDSLWDOL]HG�WHUPV�DUH�GHILQHG�HOVHZKHUH�LQ�WKH�'HYHORSPHQW�
$JUHHPHQW�� � $OO� UHIHUHQFHV� WR� WKH� 'HYHORSPHQW� $JUHHPHQW� LQFOXGH� WKLV�:RUNIRUFH� $JUHHPHQW� XQOHVV�
H[SOLFLWO\�VWDWHG�RWKHUZLVH��

³$SSUHQWLFH´�PHDQV� DQ\�ZRUNHU�ZKR� LV� HQUROOHG� LQ� RU� RWKHUZLVH� FRPPLWWHG� WR� D� FRQVWUXFWLRQ�
DSSUHQWLFHVKLS� SURJUDP� WKDW� PDLQWDLQV� FXUUHQW� UHJLVWUDWLRQ� ZLWK� WKH� 6WDWH� RI� &DOLIRUQLD¶V� 'LYLVLRQ� RI�
$SSUHQWLFHVKLS�6WDQGDUGV��

³$SSUHQWLFHVKLS´� VKDOO� PHDQ� D� ZRUN� H[SHULHQFH� WKDW� FRPELQHV� IRUPDO� MRE�UHODWHG� WHFKQLFDO�
LQVWUXFWLRQ�ZLWK�VWUXFWXUHG�RQ�WKH�MRE�OHDUQLQJ�H[SHULHQFHV���$SSUHQWLFHV�DUH�KLUHG�E\�DQ�HPSOR\HU�DW�WKH�
RXWVHW�RI�D� WUDLQLQJ�SURJUDP��DQG� WKH� WUDLQLQJ�SURJUDP�LV�SUH�DSSURYHG�E\� WKH�86�'HSDUWPHQW�RI�/DERU�
�³86'2/´��RU�&DOLIRUQLD�'LYLVLRQ�RI�$SSUHQWLFHVKLS�6WDQGDUGV��³'$6´����$SSUHQWLFHV�UHFHLYH�SURJUHVVLYH�
ZDJHV� FRPPHQVXUDWH�ZLWK� WKHLU� VNLOO� DWWDLQPHQW� WKURXJKRXW� DQ� DSSUHQWLFHVKLS� WUDLQLQJ�SURJUDP�� �8SRQ�
VXFFHVVIXO�FRPSOHWLRQ�RI�DOO�SKDVHV�RI�RQ�WKH�MRE�OHDUQLQJ�DQG�UHODWHG�LQVWUXFWLRQ�FRPSRQHQWV��$SSUHQWLFHV�
UHFHLYH�QDWLRQDOO\�UHFRJQL]HG�FHUWLILFDWHV�RI�FRPSOHWLRQ�LVVXHG�E\�WKH�86'2/�RU�'$6��

³%LRWHFKQRORJ\�2FFXSDWLRQV´�PHDQV�SRVLWLRQV�WKDW�DUH�KHOG�E\�ELRWHFKQRORJ\�SURIHVVLRQDOV�ZKR�
GHYHORS�SURGXFWV�IURP�OLYLQJ�V\VWHPV��%LRWHFKQRORJ\�FRPPRQO\�UHIHUV� WR�JHQHWLFDOO\�GHULYHG�PDWHULDOV��
EXW� FDQ� DOVR� UHIHU� WR� GHYHORSPHQWV� EDVHG� LQ� PLFURELRORJ\�� PROHFXODU� ELRORJ\� DQG� FHOO� ELRORJ\��
%LRWHFKQRORJLVWV�VWULYH�WR�XQGHUVWDQG�WKH�ZRUNLQJV�RI�ELRORJLFDO�RUJDQLVPV��IURP�WKH�JHQHV�DW�WKH�PROHFXODU�
OHYHO�DQG�WKH�SURFHVVHV�RFFXUULQJ�DW� WKH�FHOOXODU� OHYHO��DOO� WKH�ZD\�XS�WR�HQWLUH�RUJDQLVPV�DQG�KRZ�WKH\�
SHUIRUP�WKHLU�IXQFWLRQV��%LRWHFKQRORJLVWV�FDQ�ILQG�WKHPVHOYHV�ZRUNLQJ�LQ�D�QXPEHU�RI�ILHOGV��EXW�DOPRVW�DOO�
SRVLWLRQV�ZLOO�EH�KLJKO\�IRFXVHG�RQ�SHUIRUPLQJ�UHVHDUFK�LQ�ODERUDWRU\�VHWWLQJV��

³%XLOGLQJ´�PHDQV�HDFK�QHZ�EXLOGLQJ�WR�EH�FRQVWUXFWHG�RU�H[LVWLQJ�EXLOGLQJ�WR�EH�UHKDELOLWDWHG�RQ�
WKH�3URMHFW�6LWH�XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW��

³&KDSWHU���´�LV�GHILQHG�LQ�6HFWLRQ�,,,�&����
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³&LW\%XLOG´�PHDQV�WKH�2(:'�FRQVWUXFWLRQ�WUDLQLQJ�SURJUDP�FRPPRQO\�NQRZQ�DV�&LW\%XLOG��

³&RPPHUFLDO�$FWLYLW\´�PHDQV� UHWDLO� VDOHV� DQG� VHUYLFHV�� UHVWDXUDQW�� KRWHO�� HGXFDWLRQ� DQG�RIILFH�
XVHV��WHFKQRORJ\�DQG�ELRWHFKQRORJ\�EXVLQHVV��DQG�DQ\�RWKHU�IRU�SURILW�FRPPHUFLDO�XVHV�SHUPLWWHG�XQGHU�WKH�
3URMHFW�68'�WKDW�DUH�FRQGXFWHG�ZLWKLQ�D�%XLOGLQJ���)RU�WKH�DYRLGDQFH�RI�GRXEW��&RPPHUFLDO�$FWLYLW\�VKDOO�
QRW� LQFOXGH� WKH� RSHUDWLRQ� RI� VWDQGDORQH� DIIRUGDEOH� KRXVLQJ� EXLOGLQJV� RU� FRPPXQLW\�� FKLOGFDUH� RU� DUWV�
IDFLOLWLHV��

³&RQVWUXFWLRQ�&RQWUDFWRU´�PHDQV�D�FRQVWUXFWLRQ�FRQWUDFWRU�KLUHG�E\�RU�RQ�EHKDOI�RI�'HYHORSHU�
ZKR�SHUIRUPV�&RQVWUXFWLRQ�:RUN�RQ�WKH�'HYHORSHU�3URSHUW\��

³&RQVWUXFWLRQ�:RUN´�PHDQV��DV�DSSOLFDEOH���D��WKH�LQLWLDO�FRQVWUXFWLRQ�RI�DOO�3XEOLF�,PSURYHPHQWV��
�E��WKH�LQLWLDO�FRQVWUXFWLRQ�RI�3ULYDWHO\�2ZQHG�&RPPXQLW\�,PSURYHPHQWV���F��WKH�LQLWLDO�FRQVWUXFWLRQ�RI�DOO�
%XLOGLQJV� WR�EH� FDUULHG�RXW� E\�'HYHORSHU� DQG� �G��LQLWLDO� WHQDQW� LPSURYHPHQW�ZRUN�ZLWKLQ� DQ\�%XLOGLQJ�
XQGHUWDNHQ�ZLWKLQ� WKH� ILUVW� \HDU� DIWHU� WKH� LQLWLDO� FHUWLILFDWH� RI� RFFXSDQF\� LV� LVVXHG�ZLWK� UHVSHFW� WR� VXFK�
%XLOGLQJ��LQ�HDFK�FDVH�XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW���)RU�WKH�DYRLGDQFH�RI�GRXEW��&RQVWUXFWLRQ�:RUN�
VKDOO� QRW� LQFOXGH� DQ\� �L�� UHSDLUV�� PDLQWHQDQFH�� UHQRYDWLRQV� RU� RWKHU� FRQVWUXFWLRQ�ZRUN� SHUIRUPHG� RQ� D�
%XLOGLQJ� DIWHU� WKH�&LW\� LVVXHV� D� FHUWLILFDWH�RI� RFFXSDQF\� IRU� WKH� DSSOLFDEOH�SRUWLRQ�RI� WKH�%XLOGLQJ�� �LL��
VSHFLDOL]HG�ODERU���LLL��ZRUN�SHUIRUPHG�DV�D�UHVXOW�RI�D�WKUHDW�WR�OLIH��OLPE�RU�SURSHUW\�RU�RWKHU�HPHUJHQF\�RU�
FLUFXPVWDQFHV�UHTXLULQJ�LPPHGLDWH�DFWLRQ���LY��ZRUN�UHTXLUHG�WR�EH�SHUIRUPHG�E\�HPSOR\HHV�RI�D�YHQGRU�RU�
PDQXIDFWXUHU��RU�D�VSHFLDOW\�FRQWUDFWRU�UHWDLQHG�E\�D�YHQGRU�RU�PDQXIDFWXUHU��WR�SURWHFW�D�PDQXIDFWXUHU¶V�
RU� YHQGRU¶V� ZDUUDQW\� RU� JXDUDQWHH�� �Y�� FRQVWUXFWLRQ� RI� VWDQGDORQH� DIIRUGDEOH� KRXVLQJ� EXLOGLQJV� RU�
FRPPXQLW\��FKLOGFDUH�RU�DUWV�IDFLOLWLHV�RU��YL��FRQVWUXFWLRQ�RI�UHVLGHQWLDO�RZQHU�FRQWUDFWHG�LPSURYHPHQWV�LQ�
IRU�VDOH�UHVLGHQWLDO�XQLWV��

³&RQVWUXFWLRQ�:RUNIRUFH�5HTXLUHPHQWV´�LV�GHILQHG�LQ�6HFWLRQ�,,,�%����

³&RYHUHG�2SHUDWLRQV´�PHDQV��L��&RPPHUFLDO�$FWLYLW\�WKDW�UHVXOWV�LQ�WKH�H[SDQVLRQ�RI�HQWU\�DQG�
DSSUHQWLFH�OHYHO�SRVLWLRQV�WKDW�DUH�ORFDWHG�ZLWKLQ�D�QHZO\�FRQVWUXFWHG�%XLOGLQJ�RU�DQ�DGGLWLRQ��RU�DOWHUDWLRQ�
WKHUHWR��ZKHUH�WKH�%XLOGLQJ��RU�DGGLWLRQ�RU�DOWHUDWLRQ�WKHUHWR��FRQWDLQV�PRUH�WKDQ��������JURVV�VTXDUH�IHHW�
LQ�IORRU�DUHD��DQG��LL��WKH�RSHUDWLRQ�LQ�D�%XLOGLQJ�RI�D�UHVLGHQWLDO�SURMHFW�FRQWDLQLQJ�PRUH�WKDQ��������JURVV�
VTXDUH� IHHW� RU� PRUH� WKDQ����PDUNHW�UDWH� UHVLGHQWLDO� XQLWV�� � &RYHUHG� 2SHUDWLRQV� GR� QRW� LQFOXGH� �D��DQ\�
RSHUDWLRQV� RU� DFWLYLWLHV� FRQGXFWHG� E\� WHQDQWV�� VXEWHQDQWV� RU� RZQHUV� RI� UHVLGHQWLDO� XQLWV�� �E��UHVLGHQWLDO�
SURMHFWV� FRQWDLQLQJ� OHVV� WKDQ�������� JURVV� VTXDUH� IHHW� RU� IHZHU� WKDQ���� PDUNHW�UDWH� UHVLGHQWLDO� XQLWV��
�F��%XLOGLQJV� FRQWDLQLQJ� OHVV� WKDQ��������JURVV� VTXDUH� IHHW� RU� �G�� DFWLYLWLHV� RU� RSHUDWLRQV� FRQGXFWHG� E\�
WHQDQWV��VXEWHQDQWV�DQG�RWKHU�RFFXSDQWV�RI�OHVV�WKDQ��������JURVV�VTXDUH�IHHW�RI�VSDFH�ZLWKLQ�D�%XLOGLQJ���
&RYHUHG� 2SHUDWLRQV� DUH� OLPLWHG� WR� WKH� SHULRG� WKDW� VWDUWV� DW� WKH� LQLWLDO� FHUWLILFDWH� RI� RFFXSDQF\� IRU� WKH�
DSSOLFDEOH�VSDFH�DQG�HQGV�RQ�WKH�GDWH�WKDW�LV����\HDUV�WKHUHDIWHU��

³&RYHUHG�3URMHFW´�PHDQV�&RQVWUXFWLRQ�:RUN�RQ�WKH�3RUW�6XE�$UHD�RU�WKH�&LW\�6XE�$UHD�ZLWK�DQ�
HVWLPDWHG�FRVW�LQ�H[FHVV�RI�WKH�7KUHVKROG�$PRXQW��

³'HYHORSHU´�LV�GHILQHG�LQ�WKH�'HYHORSPHQW�$JUHHPHQW����

³'HYHORSPHQW� $JUHHPHQW´� PHDQV� WKH� 'HYHORSPHQW� $JUHHPHQW� WR� ZKLFK� WKLV� :RUNIRUFH�
$JUHHPHQW�LV�DWWDFKHG�DQG�PDGH�D�SDUW�WKHUHRI��DV�WKH�VDPH�PD\�EH�DPHQGHG��PRGLILHG�DQG�VXSSOHPHQWHG�
IURP�WLPH�WR�WLPH�SXUVXDQW�WR�LWV�WHUPV��

³)6+$´�PHDQV�WKH�&LW\¶V�)LUVW�6RXUFH�+LULQJ�$GPLQLVWUDWLRQ��
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³+RUL]RQWDO�,PSURYHPHQWV´�PHDQV��D��WKH�LQLWLDO�FRQVWUXFWLRQ�RI�DOO�3XEOLF�,PSURYHPHQWV�DQG��E��
WKH�LQLWLDO�FRQVWUXFWLRQ�RI�3ULYDWHO\�2ZQHG�&RPPXQLW\�,PSURYHPHQWV��LQ�HDFK�FDVH�XQGHU�WKH�'HYHORSPHQW�
$JUHHPHQW��

³/RFDO�%XVLQHVV�(QWHUSULVH�V�´�RU�³/%(´�PHDQV�D�ILUP�WKDW�KDV�EHHQ�FHUWLILHG�DV�DQ�/%(�DV�VHW�
IRUWK�LQ�$GPLQLVWUDWLYH�&RGH�&KDSWHU���%��/RFDO�%XVLQHVV�(QWHUSULVH�8WLOL]DWLRQ�DQG�1RQ�'LVFULPLQDWLRQ�
LQ�&RQWUDFWLQJ�2UGLQDQFH���

³/RFDO� 5HVLGHQW´� PHDQV� DQ�LQGLYLGXDO� ZKR� LV�GRPLFLOHG�� DV�GHILQHG� E\�6HFWLRQ� ����E�� RI�WKH�
&DOLIRUQLD� (OHFWLRQ� &RGH�� ZLWKLQ� WKH�&LW\� DW� OHDVW� VHYHQ� ���� GD\V� SULRU� WR�FRPPHQFLQJ�ZRUN� RQ� WKH�
SURMHFW��

³2(:'´�PHDQV�WKH�&LW\¶V�2IILFH�RI�(FRQRPLF�	�:RUNIRUFH�'HYHORSPHQW����

³2/6(´�PHDQV�WKH�&LW\¶V�2IILFH�RI�/DERU�6WDQGDUGV�(QIRUFHPHQW����

³2SHUDWLRQV�:RUNIRUFH�5HTXLUHPHQWV´�LV�GHILQHG�LQ�6HFWLRQ�,,,�&������

³3HUPDQHQW�(PSOR\HU´�PHDQV�HDFK�HPSOR\HU�WKDW�RFFXSLHV�PRUH�WKDQ��������JURVV�VTXDUH�IHHW�
RI�VSDFH�IRU�&RPPHUFLDO�$FWLYLW\�LHV��LQ�D�&RYHUHG�2SHUDWLRQ��

³6XEFRQWUDFWRU´�LV�GHILQHG��L��ZLWK�UHVSHFW�WR�DQ\�&RQVWUXFWLRQ�&RQWUDFWRU��LQ�$WWDFKPHQW�$����
�LL��ZLWK�UHVSHFW�WR�DQ\�&RYHUHG�&RQWUDFWRU��LQ�$WWDFKPHQW�%��DQG��LLL��ZLWK�UHVSHFW�WR�DQ\�&RQWUDFWRU��LQ�
$WWDFKPHQW�&��

³7HFKQRORJ\�(QDEOHG�2FFXSDWLRQV´�PHDQV�SRVLWLRQV� WKDW�UHTXLUH�VNLOOV�UHODWHG� WR�,QIRUPDWLRQ��
0HGLD�DQG� ,&7�/LWHUDF\�DV�KLJKOLJKWHG� LQ�&DOLIRUQLD¶V�'LJLWDO�/LWHUDF\�GHILQLWLRQ��³>RQH¶V�FDSDFLW\@� IRU�
XVLQJ� GLJLWDO� WHFKQRORJ\�� FRPPXQLFDWLRQV� WRROV�� DQG�RU� QHWZRUNV� LQ� FUHDWLQJ�� DFFHVVLQJ�� DQDO\]LQJ��
PDQDJLQJ�� LQWHJUDWLQJ��HYDOXDWLQJ��DQG�FRPPXQLFDWLQJ�LQIRUPDWLRQ�LQ�RUGHU�WR�IXQFWLRQ�LQ�D�NQRZOHGJH�
EDVHG�HFRQRP\�DQG�VRFLHW\�´�7HFKQRORJ\��(QDEOHG�2FFXSDWLRQV�UHTXLUH�WKH�DELOLW\�WR�DQDO\]H��DFFHVV�DQG�
ZRUN�ZLWK�FRPPRQ�FRPSXWLQJ�DQG�FRPPXQLFDWLRQV�GHYLFHV��RSHUDWLQJ�V\VWHPV��QHWZRUNLQJ�V\VWHPV�DQG�
DSSOLFDWLRQV���7KHVH�RFFXSDWLRQV�UHTXLUH�WKH�DELOLW\�WR�XQGHUVWDQG�DQG�XVH�,&7�FRPSXWLQJ��FRPPXQLFDWLRQV�
DQG� LQIRUPDWLRQ� WHFKQRORJLHV�� XVH� WHFKQRORJLHV� IRU� DGYDQFH� UHVHDUFK�� DQDO\VLV� DQG� DGPLQLVWUDWLYH�
RSHUDWLRQV�� �7KHVH� RFFXSDWLRQV� DOVR� UHTXLUH� WKH� DELOLW\� WR� FUHDWH�� LQWHUSUHW� DQG�ZRUN�ZLWK� DQ� LQFUHDVLQJ�
YDULHW\�RI�GLJLWDO�PHGLD��

³7HFKQRORJ\�2FFXSDWLRQV´�PHDQV�SRVLWLRQV� WKDW� UHTXLUH�FRUH�FRPSHWHQFLHV� LQ� LQIRUPDWLRQ�DQG�
FRPPXQLFDWLRQ� WHFKQRORJ\� �³,&7´��V\VWHPV� DQG� VROXWLRQV�� � 7KHVH� RFFXSDWLRQV� GHYHORS� DQG� GHSOR\�
WHFKQRORJLHV� DQG� LQIUDVWUXFWXUHV� WR� ERWK� VXSSRUW� WKHLU� HQWHUSULVH� DQG� SURGXFW� XVHUV�� � $GGLWLRQDOO\��
WHFKQRORJ\� RFFXSDWLRQV� UHTXLUH� VNLOOV� LQ� UHVHDUFK�� GHVLJQ�� GHYHORSPHQW� DQG� DQDO\VLV� RI� FXVWRP�
WHFKQRORJLFDO� SURGXFWV�� LQFOXGLQJ� VRIWZDUH�� ZHE�� DSSOLFDWLRQ�� DQG� FORXG�EDVHG� SURGXFWV�� � 7HFKQRORJ\�
RFFXSDWLRQV� DOVR� LQFOXGH�� EXW� DUH� QRW� OLPLWHG� WR�� SRVLWLRQV� WKDW� DUH� UHODWHG� WR� WKH� VDOHV�� PDUNHWLQJ� DQG�
HQJLQHHULQJ�RI� WKHVH� WHFKQRORJ\�EDVHG�SURGXFWV�� �7HFKQRORJ\�2FFXSDWLRQV� W\SLFDOO\�RFFXU� LQ� WKH�PDMRU�
LQGXVWU\� FOXVWHUV� DV� GHILQHG� E\� WKH�1RUWK�$PHULFDQ� ,QGXVWU\�&ODVVLILFDWLRQ�6\VWHP� �1$,&6��� 6RIWZDUH�
3XEOLVKHUV��:LUHG�7HOHFRPPXQLFDWLRQV��:LUHOHVV�7HOHFRPPXQLFDWLRQV��6DWHOOLWH�&RPPXQLFDWLRQV��'DWD�
3URFHVVLQJ��+RVWLQJ�DQG�5HODWHG�6HUYLFHV��,QWHUQHW�3XEOLVKLQJ�DQG�%URDGFDVWLQJ�DQG�:HE�6HDUFK�3RUWDOV��
DQG�&RPSXWHU�6\VWHPV�'HVLJQ�� �0DMRU�7HFKQRORJ\�2FFXSDWLRQ� FOXVWHUV� DV� LGHQWLILHG�E\� WKH�%XUHDX�RI�
/DERU� 6WDWLVWLFV� LQFOXGH� LQIRUPDWLRQ� VXSSRUW� DQG� VHUYLFHV�� QHWZRUN� V\VWHPV�� SURJUDP� DQG� VRIWZDUH�
GHYHORSPHQW��DQG�ZHE�DQG�GLJLWDO�FRPPXQLFDWLRQV��
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³7KUHVKROG�$PRXQW´� LV� GHILQHG� LQ� VHFWLRQ� ���� RI� WKH� 6DQ� )UDQFLVFR�$GPLQLVWUDWLYH� &RGH�� DV�
DPHQGHG�DV�RI�WKH�GDWH�RI�GHWHUPLQDWLRQ�WR�WKH�H[WHQW�WKDW�VXFK�DPHQGPHQWV�DSSO\�WR�WKH�3URMHFW�SXUVXDQW�
WR�WKH�'HYHORSPHQW�$JUHHPHQW��

�

%�� &216758&7,21�:25.�

��� $SSOLFDWLRQ�� � 'HYHORSHU� DQG� &RQVWUXFWLRQ� &RQWUDFWRUV�� &RYHUHG� &RQWUDFWRUV� DQG�
&RQWUDFWRUV� VKDOO� FRPSO\� ZLWK� WKH� DSSOLFDEOH� SURYLVLRQV� RI� WKLV� 6HFWLRQ�,,,�%� �WKH�
³&RQVWUXFWLRQ� :RUNIRUFH� 5HTXLUHPHQWV´�� GXULQJ� FRQVWUXFWLRQ� RI� +RUL]RQWDO�
,PSURYHPHQWV�DQG�%XLOGLQJV��

��� /RFDO� +LULQJ� 5HTXLUHPHQWV�� � 'HYHORSHU� DQG� &RYHUHG� &RQWUDFWRUV� �DQG� WKHLU�
VXEFRQWUDFWRUV� UHJDUGOHVV� RI� WLHU��PXVW� FRPSO\�ZLWK� WKH�/RFDO�+LULQJ�5HTXLUHPHQWV� VHW�
IRUWK�RQ�$WWDFKPHQW�%�ZLWK�UHVSHFW�WR�&RYHUHG�3URMHFWV��

��� )LUVW�6RXUFH�+LULQJ�3URJUDP�IRU�&RQVWUXFWLRQ�:RUN���3ULRU�WR�WKH�&RPPHQFHPHQW�RI�
&RQVWUXFWLRQ�RI�WKH�ILUVW�+RUL]RQWDO�,PSURYHPHQWV�RU�%XLOGLQJ�RQ�WKH�'HYHORSHU�3URSHUW\��
'HYHORSHU�ZLOO�HQWHU�LQWR�D�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�ZLWK�WKH�&LW\¶V�)LUVW�6RXUFH�
+LULQJ�$GPLQLVWUDWLRQ� LQ� WKH� IRUP�DWWDFKHG� DV�$WWDFKPHQW�$���XQGHU�ZKLFK�'HYHORSHU�
PXVW�LQFOXGH�LQ�LWV�FRQWUDFWV�ZLWK�&RQVWUXFWLRQ�&RQWUDFWRUV�IRU�&RQVWUXFWLRQ�:RUN�RQ�WKH�
'HYHORSHU�3URSHUW\�D�UHTXLUHPHQW�WKDW�WKH�DSSOLFDEOH�&RQVWUXFWLRQ�&RQWUDFWRU�HQWHU�LQWR�D�
)LUVW�6RXUFH�+LULQJ�$JUHHPHQW�IRU�&RQVWUXFWLRQ�LQ�WKH�IRUP�DWWDFKHG�WR�$WWDFKPHQW�$���DV�
([KLELW�$� WKHUHWR�� DQG�PXVW�SURYLGH�D�VLJQHG�FRS\�RI� WKH� UHOHYDQW�)RUP�H[KLELWV� WR� WKH�
)6+$��DV�PRUH�SDUWLFXODUO\�GHVFULEHG�WKHUHLQ����

��� /RFDO� %XVLQHVV� (QWHUSULVH� 5HTXLUHPHQWV�� � 'HYHORSHU� DQG� LWV� &RQWUDFWRUV� DQG�
&RQVXOWDQWV�PXVW�FRPSO\�ZLWK�WKH�/RFDO�%XVLQHVV�(QWHUSULVH�8WLOL]DWLRQ�3URJUDP�VHW�IRUWK�
LQ�$WWDFKPHQW�&��

��� 2EOLJDWLRQV��/LPLWDWLRQV�RQ�/LDELOLW\���'HYHORSHU�VKDOO�XVH�JRRG�IDLWK�HIIRUWV��ZRUNLQJ�
ZLWK� 2(:'� RU� LWV� GHVLJQHH�� WR� HQIRUFH� WKH� DSSOLFDEOH� &RQVWUXFWLRQ� :RUNIRUFH�
5HTXLUHPHQWV� ZLWK� UHVSHFW� WR� LWV� &RQVWUXFWLRQ� &RQWUDFWRUV�� &RYHUHG� &RQWUDFWRUV��
&RQWUDFWRUV� DQG� &RQVXOWDQWV�� DQG� HDFK� &RQVWUXFWLRQ� &RQWUDFWRU�� &RYHUHG� &RQWUDFWRU��
&RQWUDFWRU�DQG�&RQVXOWDQW��DV�DSSOLFDEOH��VKDOO�XVH�JRRG�IDLWK�HIIRUWV��ZRUNLQJ�ZLWK�2(:'�
RU� LWV�GHVLJQHH�� WR�HQIRUFH�WKH�&RQVWUXFWLRQ�:RUNIRUFH�5HTXLUHPHQWV�ZLWK�UHVSHFW� WR� LWV�
6XEFRQWUDFWRUV�DQG�6XEFRQVXOWDQWV��UHJDUGOHVV�RI�WLHU����+RZHYHU��'HYHORSHU�VKDOO�QRW�EH�
OLDEOH�IRU�WKH�IDLOXUH�RI�LWV�&RQVWUXFWLRQ�&RQWUDFWRUV��&RYHUHG�&RQWUDFWRUV��&RQWUDFWRUV�DQG�
&RQVXOWDQWV�� DQG� &RQVWUXFWLRQ� &RQWUDFWRUV�� &RYHUHG� &RQWUDFWRUV�� &RQWUDFWRUV� DQG�
&RQVXOWDQWV� VKDOO� QRW� EH� OLDEOH� IRU� WKH� IDLOXUH� RI� WKHLU� UHVSHFWLYH� 6XEFRQWUDFWRUV� DQG�
6XEFRQVXOWDQWV��

��� 3UHYDLOLQJ�:DJHV�DQG�:RUNLQJ�&RQGLWLRQV���'HYHORSHU�DQG�RWKHU�DSSOLFDEOH�SDUWLHV�VKDOO�
SD\� SUHYDLOLQJ�ZDJH� DV� UHTXLUHG� XQGHU� WKH�'HYHORSPHQW�$JUHHPHQW� DQG�� WR� WKH� H[WHQW�
DSSOLFDEOH��WKH�3RUW�/HDVH��

�
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&�� 352-(&7�23(5$7,216�

��� $SSOLFDWLRQ���&RYHUHG�2SHUDWLRQV�ZLWKLQ�WKH�3URMHFW�ZLOO�EH�VXEMHFW�WR�WKH�DSSOLFDEOH�)LUVW�
6RXUFH� +LULQJ� 3URJUDP� UHTXLUHPHQWV� VHW� IRUWK� LQ� WKLV� 6HFWLRQ�,,,�&� �FROOHFWLYHO\�� WKH�
³2SHUDWLRQV�:RUNIRUFH�5HTXLUHPHQWV´���

��� )LUVW�6RXUFH�+LULQJ�3URJUDP�IRU�&RYHUHG�2SHUDWLRQV���(DFK�'HYHORSHU�RI�FRPPHUFLDO�
VSDFH� IRU� &RYHUHG� 2SHUDWLRQV� ZLOO� FRPSO\� ZLWK� WKH� RSHUDWLRQDO� UHTXLUHPHQWV� RI�
$GPLQLVWUDWLYH�&RGH�&KDSWHU���� �³&KDSWHU���´��E\�XQGHUWDNLQJ� WKH� IROORZLQJ�� �L��VXFK�
'HYHORSHU�ZLOO�LQFOXGH�LQ�DOO�OHDVHV��VXEOHDVHV�RU�RWKHU�RFFXSDQF\�FRQWUDFWV�IRU�&RYHUHG�
2SHUDWLRQV� �HDFK��D�³&RPPHUFLDO�/HDVH´��D� UHTXLUHPHQW� WKDW� WKH�3HUPDQHQW�(PSOR\HU�
HQWHU� LQWR� D� )LUVW� 6RXUFH� +LULQJ� $JUHHPHQW� IRU� 2SHUDWLRQV� LQ� WKH� IRUP� DWWDFKHG� DV�
$WWDFKPHQW� $���� �LL��VXFK� 'HYHORSHU� ZLOO� SURYLGH� WKH� H[HFXWLYH�V�� FRQWDFW� LQIRUPDWLRQ�
ZLWKLQ����GD\V� RI� H[HFXWLRQ� RI�� RU�� LI� DYDLODEOH�� SULRU� WR� H[HFXWLRQ� RI� WKH� DSSOLFDEOH�
&RPPHUFLDO�/HDVH��DQG�ZLOO�SURYLGH�XSGDWHG�FRQWDFW�LQIRUPDWLRQ�DQQXDOO\�WKHUHDIWHU��DQG�
�LLL��ZLWK�WKH�H[HFXWLRQ�RI�HDFK�DSSOLFDEOH�&RPPHUFLDO�/HDVH��VXFK�'HYHORSHU�ZLOO�UHTXLUH�
WKH�WHQDQW�WR�QRWLI\�2(:'�%XVLQHVV�6HUYLFHV�RI�VXFK�H[HFXWLRQ��

�

'�� :25.)25&(�-2%�5($',1(66�$1'�75$,1,1*�)81'6�

'HYHORSHU�VKDOO�SD\�WR�2(:'�XS�WR�2QH�0LOOLRQ�'ROODUV���������������³7RWDO�&RQWULEXWLRQ´��IRU�
DSSUHQWLFHVKLS�DQG�MRE�WUDLQLQJ�SURJUDPV�DQG�RU�JUDQWV�IRFXVHG�RQ�FRQVWUXFWLRQ��VPDOO�FRQWUDFWRU�VXSSRUW��
HQYLURQPHQWDO�VXVWDLQDELOLW\��DQG�RSHQ�VSDFH�PDLQWHQDQFH��DV�ZHOO�DV�ELRWHFK�DQG�WHFKQRORJ\�IRU�HQG�XVH�
FRPPHUFLDO� DFWLYLW\� �DQG� 2(:'� VKDOO� XVH� VXFK� IXQGV� VROHO\� IRU� VXFK� SXUSRVH��� SD\DEOH� LQ� YDULRXV�
LQVWDOOPHQWV��DV�GHVFULEHG�EHORZ���

�
��� $SSOLFDWLRQ�� 'HYHORSHU� ZLOO� SURYLGH� 2(:'� ZLWK� WKH� 7RWDO� &RQWULEXWLRQ� WR� VXSSRUW�

DSSUHQWLFHVKLS�DQG�MRE�WUDLQLQJ�DQG�UHDGLQHVV�SURJUDPV�UXQ�E\�2(:'�DV�PRUH�SDUWLFXODUO\�
VHW� IRUWK� LQ� WKLV�6HFWLRQ�,,,�'��� �DOO� IXQGV� UHTXLUHG�XQGHU� WKLV�6HFWLRQ� ,,,�'���� WKH�³-RE�
5HDGLQHVV� DQG� 7UDLQLQJ� )XQGV´��� 7KH� IXQGLQJ� UHTXLUHPHQWV� XQGHU� 6HFWLRQ� ,,,�'����
,,,�'���DQG�,,,�'���ZLOO�EH�ELQGLQJ�RQ�'HYHORSHU��7KH�IXQGLQJ�UHTXLUHPHQWV�XQGHU�6HFWLRQV�
,,,�'���DQG�,,,�'���ZLOO�EH�ELQGLQJ�RQ�'HYHORSHU�RU�PD\�EH�DVVLJQHG�WR�IXWXUH�/HVVHHV���

��� &LW\%XLOG� 3URJUDP�� 7KH� 3URMHFW� ZLOO� SD\� D� WRWDO� RI� ��������� DFURVV� WKH� ILUVW� WKUHH�
'HYHORSPHQW�3KDVHV�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ�,,,�'���WKDW�WKH�&LW\�ZLOO�XVH�WR�IXQG�
&LW\%XLOG�SURJUDPV���

D�� 3XUSRVH�DQG�$PRXQW��7KH�3URMHFW�ZLOO�SD\�WKH�&LW\�VXFK�WRWDO�RI�����������IURP�
WKH�7RWDO�&RQWULEXWLRQ��ZKLFK�WKH�&LW\�ZLOO�XVH�WR�IXQG�&LW\%XLOG�SURJUDPV�UXQ�E\�
2(:'¶V�:RUNIRUFH�'HYHORSPHQW�'LYLVLRQ��)XQGV�ZLOO�EH�DOORFDWHG�LQ�2(:'¶V�
GLVFUHWLRQ�� EXW� SURJUDPV� IXQGHG� ZLWK� WKLV� SD\PHQW� PD\� LQFOXGH� WKH� &LW\%XLOG�
$FDGHP\��DQ����ZHHN�SUH�DSSUHQWLFHVKLS�WUDLQLQJ�SURJUDP�WKDW�SUHSDUHV�FLW\ZLGH�
UHVLGHQWV�IRU�HQWU\�LQWR�WKH�WUDGHV��WKH�&RQVWUXFWLRQ�$GPLQLVWUDWLRQ�	�3URIHVVLRQDO�
6HUYLFH�$FDGHP\��DQ����ZHHN�SURJUDP�RIIHUHG�DW�&LW\�&ROOHJH�RI�6DQ�)UDQFLVFR�
WKDW� SUHSDUHV� 6DQ� )UDQFLVFR� UHVLGHQWV� IRU� HQWU\�OHYHO� FDUHHUV� DV� SURIHVVLRQDO�
FRQVWUXFWLRQ� RIILFH� DGPLQLVWUDWRUV�� RU� WKH� &LW\%XLOG� :RPHQ¶V� 0HQWRUVKLS�
3URJUDP�� D� YROXQWHHU� SURJUDP� WKDW� FRQQHFWV� ZRPHQ� FRQVWUXFWLRQ� OHDGHUV� ZLWK�
H[SHULHQFHG�SURIHVVLRQDO�DQG�PHQWRUV��



�

�

([KLELW�)�
)���

�

E�� 0DQQHU� DQG�7LPLQJ�RI�3D\PHQW��'HYHORSHU�ZLOO� SD\� VXFK� WRWDO� RI���������� LQ�
DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�VFKHGXOH��

3KDVH����'HYHORSHU�ZLOO�SD\�WKH�&LW\����������ZLWKLQ�VL[W\������GD\V�DIWHU�
WKH�'HYHORSPHQW�3KDVH���$SSURYDO�LV�)LQDOO\�*UDQWHG���

3KDVH����'HYHORSHU�ZLOO�SD\�WKH�&LW\����������ZLWKLQ�VL[W\������GD\V�DIWHU�
WKH�'HYHORSPHQW�3KDVH���$SSURYDO�LV�)LQDOO\�*UDQWHG��

3KDVH����'HYHORSHU�ZLOO�SD\�WKH�&LW\����������ZLWKLQ�VL[W\������GD\V�DIWHU�
WKH�'HYHORSPHQW�3KDVH���$SSURYDO�LV�)LQDOO\�*UDQWHG��

��� &LW\%XLOG�6HUYLFHV��7KH�3URMHFW�ZLOO�SD\�D�WRWDO�RI����������IURP�WKH�7RWDO�&RQWULEXWLRQ��
WKDW�ZLOO�EH�XVHG�WR�UHPRYH�EDUULHUV�WR�SHUPDQHQW�HPSOR\PHQW��

D��� 3XUSRVH� DQG� $PRXQW�� 7KH� 3URMHFW� ZLOO� SD\� VXFK� WRWDO� RI� �������� WR� IXQG� WKH�
GHOLYHU\�RI�VHUYLFHV� WR�DVVLVW� LQGLYLGXDOV�� LQWHUHVWHG� LQ�HQWHULQJ�&LW\%XLOG�RU� WKH�
WUDGHV�� ZLWK� DGGUHVVLQJ� EDUULHUV� WR� HPSOR\PHQW�� 7KH� VHUYLFHV� ZLOO� RIIHU� FDVH�
PDQDJHPHQW�DQG�VXSSRUWLYH�VHUYLFHV��GULYHU�OLFHQVH��KRXVLQJ��XQLRQ�GXHV�� WRROV��
XQLIRUP�ERRWV���7KH�UHVRXUFHV�ZLOO�EH�SULPDULO\�IRU�UHVLGHQWV�RI�]LS�FRGHV��������
����������������������������DQG��������DQG�IRU�RWKHU�GLVDGYDQWDJHG�MRE�VHHNHUV�
FLW\ZLGH��7KH�SDUWLFLSDQWV�ZLOO� EH� DVVHVVHG� IRU� WKHLU� DSSURSULDWHQHVV� WR�ZRUN� LQ�
FRQVWUXFWLRQ�DQG�ZLOO�EH�SURYLGHG�VHUYLFHV�WR�DVVLVW�WKHP�ZLWK�HQWHULQJ�D�FDUHHU�LQ�
FRQVWUXFWLRQ���

E��� 0DQQHU� DQG� 7LPLQJ� RI� 3D\PHQW�� 'HYHORSHU� ZLOO� SD\� VXFK� WRWDO� RI� �������� WR�
2(:'�ZLWKLQ�VL[W\������GD\V�DIWHU�WKH�'HYHORSPHQW�3KDVH���$SSURYDO�LV�)LQDOO\�
*UDQWHG��

��� %LRWHFKQRORJ\����

D�� 3XUSRVH� DQG� $PRXQW�� � 7KH� 3URMHFW� ZLOO� SD\� D� WRWDO� RI� ���������� IURP� WKH� 7RWDO�
&RQWULEXWLRQ��DVVRFLDWHG�ZLWK�FRPPHUFLDO�RIILFH�GHYHORSPHQW�LQ�'HYHORSPHQW�3KDVH���DQG�
LQ�IXWXUH�'HYHORSPHQW�3KDVHV��LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ�,,,�'���WR�IXQG�WKH�GHOLYHU\�
RI� WUDLQLQJ� DQG� EDUULHU� UHPRYDO� VHUYLFHV� WR� DVVLVW� LQGLYLGXDOV� LQWHUHVWHG� LQ� HQWHULQJ� WKH�
ELRWHFKQRORJ\�LQGXVWU\�� �7KH�FXUULFXOXP�ZLOO�SUHSDUH�SDUWLFLSDQWV�WR�ZRUN�LQ�HQWU\�OHYHO�
SRVLWLRQV�LQ�WKH�ILHOG�RI�ELRWHFKQRORJ\�LQ�KLJK�WHFK�LQGXVWU\�DQG�UHVHDUFK�LQVWLWXWLRQV��7KLV�
LV�DQ�LQWHUGLVFLSOLQDU\�SURJUDP�LQFOXGLQJ�FRXUVHV�DQG�SUDFWLFDO�WUDLQLQJ�LQ�PDWK��FKHPLVWU\��
ELRORJ\�� FRPSXWHU� VNLOOV�� DQG� (QJOLVK�� (PSKDVLV� LV� SODFHG� RQ� SURJUDP� SDUWLFLSDQWV�
GHYHORSLQJ� FRPSHWHQF\� IRU�ZRUNLQJ� LQ� D� ODERUDWRU\� HQYLURQPHQW�� LQFOXGLQJ�SHUIRUPLQJ�
EDVLF�DQG�DGYDQFHG� ODERUDWRU\� WHFKQLTXHV��FROOHFWLQJ��GRFXPHQWLQJ��DQG�DQDO\]LQJ�GDWD��
DQG�SDUWLFLSDWLQJ� LQ� VKRUW�WHUP� LQGHSHQGHQW�SURMHFWV��)XQGDPHQWDO� VNLOOV� DQG�ZRUNSODFH�
FRPSHWHQFLHV�DUH�D�IRFXV��ZLWK�DQ�HPSKDVLV�RQ�SUDFWLFDO�ODERUDWRU\�VNLOOV�FRPELQHG�ZLWK�
WUDLQLQJ�LQ�D�ZRUNLQJ�ODERUDWRU\�VHWWLQJ��3RWHQWLDO�FDUHHU�SDWKZD\V�LQFOXGH�7HFKQLFLDQ�RU�
5HVHDUFK�$VVRFLDWH�LQ�5	'��RU�ELRWHFKQRORJ\�PDQXIDFWXULQJ�LQ�D�UHVHDUFK�ODE�RU�ELRWHFK�
FRPSDQ\��

E�� 0DQQHU�DQG�7LPLQJ�RI�3D\PHQW��'HYHORSHU�ZLOO�SD\�VXFK� WRWDO�RI���������� WR� WKH�&LW\�
ZLWKLQ�VL[W\������GD\V�DIWHU�WKH�3KDVH�$SSURYDO�LV�)LQDOO\�*UDQWHG�IRU�WKH�ILUVW�'HYHORSPHQW�
3KDVH�WKDW�LQFOXGHV�D�OLIH�VFLHQFH�UHODWHG�RIILFH�FRPPHUFLDO�%XLOGLQJ���
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��� 7HFK6)� %ULGJH� 7UDLQLQJ� IRU� 'RJSDWFK�%9+3�&RPPXQLWLHV� 	� 7DUJHWHG� (QG� 8VH�
-REV�� �7KH�3URMHFW�ZLOO�SD\�D�WRWDO�RI�����������IURP�WKH�7RWDO�&RQWULEXWLRQ��DVVRFLDWHG�
ZLWK�FRPPHUFLDO�RIILFH�GHYHORSPHQW�LQ�'HYHORSPHQW�3KDVH���DQG�LQ�IXWXUH�'HYHORSPHQW�
3KDVHV��LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ�,,,�'����

D�� 3XUSRVH�DQG�$PRXQW��7KH�3URMHFW�ZLOO�EH�UHTXLUHG�WR�SD\�VXFK�WRWDO�RI����������
WR�2(:'�WKDW�ZLOO�EH�XVHG�WR�VXSSRUW�PRGHUDWH�VNLOOHG�MRE�WUDLQLQJ�DQG�HGXFDWLRQ�
SURJUDPV�WKDW�SUHSDUH�UHVLGHQWV�IRU�WHFKQRORJ\�DQG�WHFKQRORJ\�HQDEOHG�SRVLWLRQV���
([DPSOHV�RI�VXFK�SRVLWLRQV�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR�,7�DGPLQLVWUDWRUV��GDWD�
VFLHQWLVWV�� DQG� DOVR� LQFOXGH� RIILFH� DGPLQLVWUDWLRQ� SRVLWLRQV� IRU� WHQDQW¶V� QHZ�
HPSOR\HH� KLULQJ� DQG� LQFXPEHQW� HPSOR\HH� DGYDQFHPHQW� RIIHUHG� WKURXJK� WKH�
7HFK6)�LQLWLDWLYH�RU�2(:'�LGHQWLILHG�SDUWQHUV���3URJUDPPLQJ�ZLOO�WDUJHW�UHVLGHQWV�
RI� ]LS� FRGHV� ������� ������� ������� ������� ������� DQG� ������� DQG� RWKHU�
GLVDGYDQWDJHG� MRE� VHHNHUV� FLW\ZLGH��2(:'�ZLOO� FXVWRPL]H� WHFKQRORJ\� WUDLQLQJ�
EDVHG�RQ�WKH�W\SHV�RI�WHQDQW�OHDVLQJ�VSDFH�ZLWKLQ�WKH�'HYHORSPHQW�3KDVH��

E�� 0DQQHU�DQG�7LPLQJ�RI�3D\PHQW�� �'HYHORSHU�ZLOO�SD\�VXFK� WRWDO�RI���������� LQ�
DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�VFKHGXOH��

)LUVW�5HOHYDQW�3KDVH��'HYHORSHU�ZLOO�SD\����������WR�WKH�&LW\�ZLWKLQ�VL[W\�
�����GD\V�DIWHU� WKH� LVVXDQFH�RI� WKH�)LUVW�&RQVWUXFWLRQ�'RFXPHQW� IRU� WKH�
ILUVW�9HUWLFDO�,PSURYHPHQWV�ZLWKLQ�WKH�ILUVW�'HYHORSPHQW�3KDVH�IRU�ZKLFK�
D�'HYHORSPHQW�3KDVH�$SSURYDO�KDV�EHHQ�)LQDOO\�*UDQWHG�DQG�WKDW�LQFOXGHV�
D�OLIH�VFLHQFH�UHODWHG�RIILFH�FRPPHUFLDO�%XLOGLQJ��

6HFRQG�5HOHYDQW�3KDVH��'HYHORSHU�ZLOO�SD\����������WR�WKH�&LW\�ZLWKLQ�
VL[W\������GD\V�DIWHU�WKH�LVVXDQFH�RI�WKH�)LUVW�&RQVWUXFWLRQ�'RFXPHQW�IRU�
WKH�ILUVW�9HUWLFDO�,PSURYHPHQWV�ZLWKLQ�WKH�VHFRQG�'HYHORSPHQW�3KDVH�IRU�
ZKLFK�D�'HYHORSPHQW�3KDVH�$SSURYDO�KDV�EHHQ�)LQDOO\�*UDQWHG�DQG�WKDW�
LQFOXGHV�D�OLIH�VFLHQFH�UHODWHG�RIILFH�FRPPHUFLDO�%XLOGLQJ��

��� &RQWUDFWRU�'HYHORSPHQW�3URJUDP���7KH�3URMHFW�ZLOO�SD\�D�WRWDO�RI�����������IURP�WKH�
7RWDO�&RQWULEXWLRQ��WR�VXSSRUW�WKH�&LW\¶V�HIIRUWV�WR�DVVLVW�FHUWLILHG�/RFDO�%XVLQHVV�(QWHUSULVH�
FRQWUDFWRUV� LQ� UHPRYLQJ� EDUULHUV� WKDW� IDFH� VPDOO� EXVLQHVVHV�� � 7KH� &LW\¶V� &RQWUDFWRU�
'HYHORSPHQW�3URJUDP�LQFOXGHV�WUDLQLQJ��RQH�RQ�RQH�FRXQVHOLQJ�DQG�JURXS�ZRUNVKRSV�LQ�
WKH� DUHDV� WKDW� LQFOXGH� ���� WHFKQLFDO� DVVLVWDQFH� RQ� EXVLQHVV� PDQDJHPHQW�� HVWLPDWLQJ��
ILQDQFLDO�DQDO\VLV�DQG�SURMHFW�VFKHGXOLQJ������$VVLVWDQFH�ZLWK�6XUHW\�%RQGLQJ������D�0HQWRU�
3URWpJp� 3URJUDP� WKDW� SDLUV� PLFUR�/%(V� ZLWK� EXVLQHVV� PHQWRUV� DQG� ���� &RQWUDFWRU�
$FFHOHUDWHG�3D\PHQW�3URJUDP��&$33��DQG�ORDQ�JXDUDQWHH�� �2(:'�ZLOO�WUDQVIHU��WR�WKH�
&LW\�DQG�&RXQW\�RI�6DQ�)UDQFLVFR¶V�&RQWUDFW�0RQLWRULQJ�'LYLVLRQ��WKHVH�IXQGV�WR�VXSSRUW�
WKH�&RQWUDFW�0RQLWRULQJ�'LYLVLRQ¶V�&RQWUDFWRU�'HYHORSPHQW�3URJUDP��

D��� 0DQQHU�DQG�7LPLQJ�RI�3D\PHQW�� �'HYHORSHU�ZLOO�SD\�VXFK� WRWDO�RI���������� LQ�
DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�VFKHGXOH��

3KDVH����'HYHORSHU�ZLOO�SD\���������WR�2(:'�ZLWKLQ�VL[W\������GD\V�DIWHU�
WKH�'HYHORSPHQW�3KDVH���$SSURYDO�LV�)LQDOO\�*UDQWHG��

3KDVH����'HYHORSHU�ZLOO�SD\���������WR�2(:'�ZLWKLQ�VL[W\������GD\V�DIWHU�
WKH�'HYHORSPHQW�3KDVH���$SSURYDO�LV�)LQDOO\�*UDQWHG��



�

�

([KLELW�)�
)����

�

��� :RUNIRUFH� 6\VWHP� (QJDJHPHQW�� (DFK� 'HYHORSHU� RI� FRPPHUFLDO� VSDFH� IRU� &RYHUHG�
2SHUDWLRQV�DJUHHV�WR�LQFOXGH�LQ�DQ\�&RPPHUFLDO�/HDVH�ZLWK�D�3HUPDQHQW�(PSOR\HU�WKDW�
HPSOR\V� SULPDULO\� 7HFKQRORJ\� 2FFXSDWLRQV�� 7HFKQRORJ\�(QDEOHG� 2FFXSDWLRQV� DQG�
%LRWHFKQRORJ\�2FFXSDWLRQV�LQ�WKH�DSSOLFDEOH�&RYHUHG�2SHUDWLRQ�D�UHTXLUHPHQW�WKDW�VXFK�
3HUPDQHQW�(PSOR\HU�HQWHU�LQWR�D�)LUVW�6RXUFH�+LULQJ�$JUHHPHQW�IRU�2SHUDWLRQV�LQ�WKH�IRUP�
DWWDFKHG�DV�$WWDFKPHQW�$��� UHTXLULQJ� WKDW� WKH�3HUPDQHQW�(PSOR\HU�GHGLFDWHV�HPSOR\HU�
WLPH� DQG� UHVRXUFHV� WR� VXSSRUW� FXUULFXOXP� GHYHORSPHQW� DQG� GLUHFW� HQJDJHPHQW� ZLWK�
ZRUNIRUFH�SDUWLFLSDQWV��FRQVLVWLQJ�RI�ZRUNLQJ�LQ�JRRG�IDLWK�ZLWK�2(:'�LQ��

D�� ��������5HYLHZLQJ�DQG�SURYLGLQJ�LQSXW�LQWR�ELRWHFKQRORJ\��DQG�LQIRUPDWLRQ�WHFKQRORJ\�
IRFXVHG�ZRUNIRUFH�GHYHORSPHQW�FXUULFXOD���

E�� ��������+RVWLQJ�RQ�VLWH�WUDLQLQJ�RSSRUWXQLWLHV��LQFOXGLQJ�RSHQ�KRXVHV��ZRUNSODFH�LQGXVWU\�
VKRZFDVHV��DQG�MRE�VKDGRZLQJ�IRU�ZRUNIRUFH�V\VWHP�SDUWLFLSDQWV���

F�� 3DUWLFLSDWLQJ� LQ� ZRUNIRUFH� GHYHORSPHQW� HYHQWV� WDUJHWHG� WR� LQFUHDVLQJ� FDUHHU�
DZDUHQHVV�DQG�UHDGLQHVV�IRU�WHFKQRORJ\��ELRWHFKQRORJ\��DQG�WHFK�ELRWHFKQRORJ\�
HQDEOHG� FDUHHUV� VXFK� DV� HPSOR\HU� VSRWOLJKWV� DW�ZRUNIRUFH� GHYHORSPHQW� FHQWHUV��
FODVVURRP�OHFWXUHV��FDUHHU�SDQHOV��UHVXPH�ZRUNVKRSV��PRFN�LQWHUYLHZV��PHQWRULQJ��
VWXGHQW�VKRZFDVHV�RU�RWKHU�VXSSRUWLYH�DFWLYLWLHV���

G�� +LULQJ�SDUWLFLSDQWV�IURP�2(:'�VSRQVRUHG�ZRUNIRUFH�SURJUDPV�WKDW�RIIHU�GLUHFW�
HPSOR\PHQW�RSSRUWXQLWLHV��7KLV�PD\�LQFOXGH���

L�� SDLG� ZRUN� H[SHULHQFH�LQWHUQVKLSV� IRU� 2(:'� ELRWHFKQRORJ\� DQG�
LQIRUPDWLRQ� WHFKQRORJ\� WUDLQHHV� IRU� FDUHHUV� VXFK� DV� ELRWHFKQLFLDQV��
UHVHDUFK�DVVRFLDWHV��DQG�WHFK�SRVLWLRQV�WR�JDLQ�H[SRVXUH�WR�WKH�ZRUNIRUFH���

LL�� (QWHULQJ�LQWR�VXFK�)LUVW�6RXUFH�+LULQJ�$JUHHPHQW�IRU�2SHUDWLRQV�FRYHULQJ�
WKH�DERYH� WUDLQLQJ�SURJUDPV�RXWOLQHG�DERYH��ZKLFK� LQFOXGHV�REOLJDWLRQV�
UHODWHG� WR�GLVVHPLQDWLQJ� MRE�RSSRUWXQLWLHV�� DV�ZHOO� UHFUXLWLQJ�FDQGLGDWHV�
IURP�WKH�ZRUNIRUFH�GHYHORSPHQW�V\VWHP�ZLWK�D�SDUWLFXODU�IRFXV�RQ�WHFK�
DQG�ELR�WHFK� WUDLQLQJ�DQG�HPSOR\PHQW� VHUYLFHV�� DOO� DV�PRUH�SDUWLFXODUO\�
GHVFULEHG�WKHUHLQ��

��� $FFRXQWLQJ�� 'HYHORSHU� ZLOO� KDYH� QR� ULJKW� WR� FKDOOHQJH� WKH� DSSURSULDWHQHVV� RI� RU� WKH�
DPRXQW�RI�DQ\�H[SHQGLWXUH�RI�WKH�-RE�5HDGLQHVV�DQG�7UDLQLQJ�)XQGV��VR�ORQJ�DV�WKH�-RE�
5HDGLQHVV�DQG�7UDLQLQJ�)XQGV�DUH�XVHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�
,,,�'��7KH�-RE�5HDGLQHVV�DQG�7UDLQLQJ�)XQGV�PD\�EH�FRPPLQJOHG�ZLWK�RWKHU�IXQGV�RI�WKH�
&LW\�IRU�SXUSRVHV�RI�LQYHVWPHQW�DQG�VDIHNHHSLQJ��EXW�WKH�&LW\�VKDOO�PDLQWDLQ�UHFRUGV�DV�SDUW�
RI�WKH�&LW\¶V�DFFRXQWLQJ�V\VWHP�WR�DFFRXQW�IRU�DOO�WKH�H[SHQGLWXUHV�IRU�D�SHULRG�RI�IRXU�����
\HDUV� IROORZLQJ� WKH� GDWH� RI� WKH� H[SHQGLWXUH�� DQG� PDNH� VXFK� UHFRUGV� DYDLODEOH� XSRQ�
'HYHORSHU¶V�UHTXHVW���

��� %RDUG� $XWKRUL]DWLRQ�� %\� DSSURYLQJ� WKH� 'HYHORSPHQW� $JUHHPHQW�� LQFOXGLQJ� WKLV�
:RUNIRUFH�$JUHHPHQW��WKH�%RDUG�RI�6XSHUYLVRUV�DXWKRUL]HV�WKH�&LW\��LQFOXGLQJ�2(:'��WR�
DFFHSW�DQG�H[SHQG�WKH�-RE�5HDGLQHVV�DQG�7UDLQLQJ�)XQGV�SDLG�E\�'HYHORSHU�DV�VHW�IRUWK�
KHUHLQ�� 7KH� %RDUG� RI� 6XSHUYLVRUV� DOVR� DJUHHV� WKDW� DQ\� LQWHUHVW� HDUQHG� RQ� DQ\� WKH� -RE�
5HDGLQHVV�DQG�7UDLQLQJ�)XQGV�VKDOO�UHPDLQ�LQ�GHVLJQDWHG�DFFRXQWV�IRU�XVH�E\�2(:'�IRU�
ZRUNIRUFH� UHDGLQHVV� DQG� WUDLQLQJ� FRQVLVWHQW� ZLWK� WKLV� 6HFWLRQ� ,,,�'� DQG� VKDOO� QRW� EH�
WUDQVIHUUHG�WR�WKH�&LW\¶V�JHQHUDO�IXQG��
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��� (QIRUFHPHQW�� �2(:'�VKDOO� KDYH� WKH� DXWKRULW\� WR� HQIRUFH� WKH�&RQVWUXFWLRQ�:RUNIRUFH�
5HTXLUHPHQWV�DQG�WKH�2SHUDWLRQV�:RUNIRUFH�5HTXLUHPHQWV���2(:'�VKDOO�FDXVH�LWV�VWDII�WR�
ZRUN�FRRSHUDWLYHO\� WR�FUHDWH�HIILFLHQFLHV�DQG�DYRLG�UHGXQGDQFLHV�DQG� WR� LPSOHPHQW� WKLV�
:RUNIRUFH�$JUHHPHQW�DQG�WKH�)LUVW�6RXUFH�+LULQJ�$JUHHPHQWV�LQ�JRRG�IDLWK��DQG�WR�ZRUN�
ZLWK� DOO� RI� WKH� 3URMHFW¶V� VWDNHKROGHUV�� LQFOXGLQJ� 'HYHORSHU�� &RQVWUXFWLRQ� &RQWUDFWRUV��
&RYHUHG�&RQWUDFWRUV�DQG�&RQWUDFWRUV��DQG�6XEFRQWUDFWRUV��DQG�3HUPDQHQW�(PSOR\HUV��LQ�
D�IDLU��QRQGLVFULPLQDWRU\�DQG�FRQVLVWHQW�PDQQHU��

��� 7KLUG�3DUW\�%HQHILFLDULHV���(DFK�FRQWUDFW�IRU�&RQVWUXFWLRQ�:RUN�RU�&RYHUHG�2SHUDWLRQV�
DQG�HDFK�&RPPHUFLDO�/HDVH�VKDOO�SURYLGH�WKDW�2(:'�VKDOO�KDYH�WKLUG�SDUW\�EHQHILFLDU\�
ULJKWV�WKHUHXQGHU�IRU�WKH�OLPLWHG�SXUSRVH�RI�HQIRUFLQJ�WKH�UHTXLUHPHQWV�RI�WKLV�:RUNIRUFH�
$JUHHPHQW�DSSOLFDEOH�WR�VXFK�SDUW\��GLUHFWO\�DJDLQVW�VXFK�SDUW\��

��� )OH[LELOLW\���6RPH�MREV�ZLOO�EH�EHWWHU�VXLWHG�WR�PHHWLQJ�RU�H[FHHGLQJ�WKH�KLULQJ�JRDOV�WKDQ�
RWKHUV��KHQFH�DOO�ZRUNIRUFH�KLULQJ�JRDOV�KHUHXQGHU�ZLOO�EH�FXPXODWLYH��QRW�LQGLYLGXDO��JRDOV�
IRU�DQ\�&RQVWUXFWLRQ�&RQWUDFWRU��&RYHUHG�&RQWUDFWRU��&RQWUDFWRU�RU�3HUPDQHQW�(PSOR\HU���
,Q�DGGLWLRQ��'HYHORSHU�VKDOO�KDYH�WKH�ULJKW� WR�UHDVRQDEO\�VSUHDG�WKH�ZRUNIRUFH�JRDOV�� LQ�
GLIIHUHQW�SHUFHQWDJHV��DPRQJ�VHSDUDWH�&RQVWUXFWLRQ�&RQWUDFWV�DQG�&RPPHUFLDO�/HDVHV�VR�
ORQJ� DV� WKH� FXPXODWLYH�JRDOV� DPRQJ�DOO� RI� WKH�&RQVWUXFWLRQ�&RQWUDFWV� DQG�&RPPHUFLDO�
/HDVHV�DW�DQ\�JLYHQ�WLPH�PHHW�WKH�UHTXLUHPHQWV�RI�WKLV�:RUNIRUFH�$JUHHPHQW���7KH�SDUWLHV�
VKDOO�PDNH�VXFK�PRGLILFDWLRQV�WR�WKH�DSSOLFDEOH�)LUVW�6RXUFH�+LULQJ�$JUHHPHQWV�FRQVLVWHQW�
ZLWK� 'HYHORSHUV¶� DOORFDWLRQ�� � 7KLV� DFNQRZOHGJHPHQW� GRHV� QRW� DOWHU� LQ� DQ\� ZD\� WKH�
UHTXLUHPHQW�WKDW�'HYHORSHU��&RQVWUXFWLRQ�&RQWUDFWRUV��&RYHUHG�&RQWUDFWRUV��&RQWUDFWRUV�
DQG� 3HUPDQHQW� (PSOR\HUV� FRPSO\� ZLWK� JRRG� IDLWK� HIIRUW� REOLJDWLRQV� WR� PHHW� WKHLU�
UHVSHFWLYH�SDUWLFLSDWLRQ�JRDOV� IRU� WKH�&RQVWUXFWLRQ�:RUN�DQG�&RYHUHG�2SHUDWLRQV�XQGHU�
WKHLU�UHVSHFWLYH�)LUVW�6RXUFH�+LULQJ�$JUHHPHQWV��

��� ([FOXVLYLW\���,Q�UHFRJQLWLRQ�RI�WKH�XQLTXH�FLUFXPVWDQFHV�DQG�UHTXLUHPHQWV�VXUURXQGLQJ�WKH�
3URMHFW�� WKH� &LW\�� LQFOXGLQJ� WKURXJK� 2(:'�� DQG� 'HYHORSHU� KDYH� DJUHHG� WKDW� WKLV�
:RUNIRUFH�$JUHHPHQW�ZLOO�FRQVWLWXWH�WKH�H[FOXVLYH�ZRUNIRUFH�UHTXLUHPHQWV�IRU�WKH�3URMHFW���
:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��LI�WKH�&LW\�LPSOHPHQWV�RU�PRGLILHV�DQ\�
ZRUNIRUFH�GHYHORSPHQW�SROLF\�RU�UHTXLUHPHQWV�DIWHU�WKH�5HIHUHQFH�'DWH��ZKHWKHU�UHODWLQJ�
WR�FRQVWUXFWLRQ�RU�RSHUDWLRQV�� WKDW�ZRXOG�RWKHUZLVH�DSSO\� WR� WKH�3URMHFW��DQG�'HYHORSHU�
DVVHUWV�WKDW�VXFK�FKDQJH�DV�DSSOLHG�WR�WKH�3URMHFW�ZRXOG�EH�SURKLELWHG�E\�WKH�IRUHJRLQJ�RU�
WKH�'HYHORSPHQW�$JUHHPHQW��LQFOXGLQJ�DQ�LQFUHDVH�LQ�WKH�REOLJDWLRQV�RI�'HYHORSHU�RU�LWV�
FRQWUDFWRUV�XQGHU�DQ\�SURYLVLRQV�RI�WKH�'HYHORSPHQW�$JUHHPHQW���DQG�WKH�&LW\�GLVSXWHV�
VXFK� DVVHUWLRQ�� WKHQ� WKH� SDUWLHV� VKDOO� UHVROYH� WKH� LVVXH� WKURXJK� WKH� GLVSXWH� UHVROXWLRQ�
SURFHGXUHV�RI�6HFWLRQ�,,,�)�EHORZ��

�

)�� ',6387(�5(62/87,21��

��� 0HHW�DQG�&RQIHU���,Q�WKH�HYHQW�RI�DQ\�GLVSXWH�XQGHU�WKLV�:RUNIRUFH�$JUHHPHQW��LQFOXGLQJ�
DV�WR�FRPSOLDQFH�ZLWK�WKLV�:RUNIRUFH�$JUHHPHQW���WKH�SDUWLHV�WR�VXFK�GLVSXWH�VKDOO�PHHW�
DQG�FRQIHU�LQ�DQ�DWWHPSW�WR�UHVROYH�WKH�GLVSXWH�LQ�JRRG�IDLWK�IRU�D�SHULRG�RI����%XVLQHVV�
'D\V� DIWHU� UHTXHVW� WKHUHIRU� IURP� WKH� FRPSODLQLQJ� SDUW\�� SURYLGHG� WKDW� WKH� FRPSODLQLQJ�
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SDUW\�PD\�SURFHHG� LPPHGLDWHO\� WR� WKH�DUELWUDWLRQ�SURYLVLRQV�RI�$WWDFKPHQW�'� �'LVSXWH�
5HVROXWLRQ��DWWDFKHG��ZLWKRXW�HQJDJLQJ�LQ�VXFK�D�FRQIHUHQFH�RU�QHJRWLDWLRQV��LI�WKH�IDFWV�
FRXOG�UHDVRQDEO\�EH�FRQVWUXHG�WR�VXSSRUW�WKH�LVVXDQFH�RI�D�WHPSRUDU\�UHVWUDLQLQJ�RUGHU�RU�
D�SUHOLPLQDU\�LQMXQFWLRQ��

��� $UELWUDWLRQ���'LVSXWHV�DULVLQJ�XQGHU�WKLV�:RUNIRUFH�$JUHHPHQW�PD\�EH�VXEPLWWHG�WR�WKH�
SURYLVLRQV� RI� $WWDFKPHQW� '� �'LVSXWH� 5HVROXWLRQ�� LI� WKH� PHHW� DQG� FRQIHU� SURYLVLRQ� RI�
6HFWLRQ�,,,�)�O� DERYH�GRHV� QRW� UHVXOW� LQ� UHVROXWLRQ�RI� WKH� GLVSXWH�ZLWKLQ� WKH� WLPH�SHULRG�
GHVFULEHG�WKHUHLQ�
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        City and County of San Francisco: Office of Mayor London N. Breed 

Economic and Workforce Development: Joaquín Torres, Director 

                                                                               

 

 
Attachment A-1: First Source Hiring Agreement  

For Business, Commercial Operations, and Lease Occupancy of the Building 
 

This First Source Hiring Agreement (this “Agreement”) is made as of ______________ __, 20__ 
(the “Effective Date”) by and between _____________________, a _________________ (the “Lessee”), 
and the First Source Hiring Administration (the “FSHA”), collectively the “Parties”. 

 
RECITALS 

WHEREAS, pursuant to that certain Workforce Agreement (the “Workforce Agreement”) attached 
to that certain Development Agreement between [Developer] and the City and County of San Francisco, a 
municipal corporation (the “City”), dated as of [__________ __, 2020] (the “Development Agreement”), 
Developer is required to include in Commercial Leases a requirement that the Permanent Employers enter 
into a First Source Hiring Agreement for Operations, as more particularly described therein;  

 
WHEREAS, Lessee has plans to occupy a portion of the building at [Address] (the “Premises”) 

pursuant to that certain [________________] between Lessee and [Developer], dated as of [__________ 
__, 20__] (the “Contract”), which requires the execution of a First Source Hiring Agreement for Operations 
under the Workforce Agreement; and 

 
WHEREAS, as a material part of the consideration given by Lessee under the Contract, Lessee has 

agreed to execute this Agreement and participate in the Workforce System managed by the Office of 
Economic and Workforce Development (“OEWD”) as established by the City and County of San Francisco 
pursuant to Chapter 83 of the San Francisco Administrative Code (“Chapter 83”), as required hereunder. 

 
NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other good and 

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Parties covenant and 
agree as follows: 

 
1. DEFINITIONS 

For purposes of this Agreement, initially capitalized terms shall be defined as follows (and capitalized 
terms used but not otherwise defined herein shall have the meanings ascribed to them in the Development 
Agreement): 

a. “Building” means each new building to be constructed or existing building to be 
rehabilitated on the Project Site under and as defined in the Development Agreement. 

b. “Commercial Activity” means retail sales and services, restaurant, hotel, education and 
office uses, technology and biotechnology business, and any other for-profit commercial 
uses permitted under the Project SUD (as defined in the Development Agreement) that are 
conducted within a Building.  For the avoidance of doubt, Commercial Activity shall not 
include the operation of standalone affordable housing buildings or community, childcare 
or arts facilities. 

c. “Commercial Lease” means all leases, subleases or other occupancy contracts for Covered 
Operations. 
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d. “Covered Operations” means (i) Commercial Activity that results in the expansion of entry 
and apprentice level positions that are located within a newly constructed Building or an 
addition, or alteration thereto, where the Building (or addition or alteration thereto) 
contains more than 25,000 gross square feet in floor area, and (ii) the operation in a 
Building of a residential project containing more than 25,000 gross square feet or more 
than 10 market-rate residential units. Covered Operations do not include (a) any operations 
or activities conducted by tenants, subtenants or owners of residential units, (b) residential 
projects containing less than 25,000 gross square feet or fewer than 10 market-rate 
residential units, (c) Buildings containing less than 25,000 gross square feet or (d) activities 
or operations conducted by tenants, subtenants and other occupants of less than 25,000 
gross square feet of space within a Building.  Covered Operations are limited to the period 
that starts at the initial certificate of occupancy for the applicable space and ends on the 
date that is 10 years thereafter. 

e. “Developer” means insert name of applicable Developer, including any successor during 
the term of this Agreement. 

f. “Entry Level Position: Any non-managerial position that requires less than two (2) years 
of training or specific preparation, and shall include temporary, permanent, trainee and 
intern positions.   

g. “Local Resident” means an individual who is domiciled, as defined by Section 349(b) of 
the California Election Code, within the City at least seven (7) days prior to commencing 
work on the project. 

h. “Permanent Employer” means each employer that occupies more than 25,000 gross square 
feet of space for Commercial Activity(ies) in a Covered Operation. 

i. “Referral” means a member of the Workforce System who has been identified by OEWD 
as having the appropriate training, background and skill sets for a Lessee specified Entry 
Level Position. 

j. “Workforce Improvement” means Buildings that are subject to Chapter 83. 

k. “Workforce System” means the First Source Hiring Administration, established by the City 
and County of San Francisco and managed by OEWD. 

2. OEWD WORKFORCE SYSTEM PARTICIPATION 

a. Lessee shall notify OEWD’s Business Services Team of every available Entry Level 
Position and refrain from advertising each such position to the general public for ten (10) 
days after providing notice to OEWD to allow OEWD time to recruit and refer qualified 
candidates to Lessee.  For each Entry Level Position, Lessee shall provide a report to 
OEWD no later than ten (10) business days after the position is filled, in which Lessee 
discloses the name of any Referral that is hired and his or her position title, starting salary, 
employment start date, names of Referrals interviewed for the position, and reasons why 
Lessee declined to hire or interview Referrals.  Lessee shall have the sole discretion to 
interview any Referral by OEWD.  Hiring decisions shall be entirely at the discretion of 
Lessee. 
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b. If Lessee employs primarily Technology Occupations, Technology-Enabled Occupations, 
or Biotechnology Occupations (as each such term is defined in the Workforce Agreement) 
in the applicable Covered Operations, Lessee shall dedicate employer time and resources 
to support curriculum development and direct engagement with workforce participants, 
consisting of working in good faith with OEWD in: 

i. Reviewing and providing input into biotechnology- and information technology-
focused workforce development curricula. 

ii. Hosting on-site training opportunities, including open houses, workplace/industry 
showcases, and job shadowing for workforce system participants.  

iii. Participating in workforce development events targeted to increasing career 
awareness and readiness for technology, biotechnology, and tech/biotechnology-
enabled careers such as employer spotlights at workforce development centers, 
classroom lectures, career panels, resume workshops, mock interviews, mentoring, 
student showcases or other supportive activities.  

iv. Hiring participants from OEWD sponsored workforce programs that offer direct 
employment opportunities. This may include: paid work experience/internships for 
OEWD biotechnology and information technology trainees for careers such as 
biotechnicians, research associates, and tech positions to gain exposure to the 
workforce. 

c. Notwithstanding anything to the contrary herein, nothing in this Agreement precludes 
Lessee from immediately advertising and filling an Entry Level Position that performs 
essential functions of its operation provided, however, the obligations of this Agreement 
to make good faith efforts to fill such vacancies permanently with Local Residents remains 
in effect.  For these purposes, “essential functions” means those functions absolutely 
necessary to remain open for business.  If Lessee has an immediate need to fill an Entry 
Level Position that performs essential functions, Lessee shall provide OEWD notice of 
such position, and the fact that there is an immediate need to fill such position, on or before 
the date such position is advertised to the general public.  

d. Notwithstanding anything to the contrary herein, nothing in this Agreement limits or 
imposes any requirements on Lessee’s ability to fill, or the process by which Lessee fills, 
an Entry Level Position with an internal promotion (an “Internal Promotion”) or an existing 
employee of Lessee or an affiliate from a place of employment operated by Lessee or its 
affiliate outside of the Premises (an “Internal Transfer”). For the avoidance of doubt, hiring 
a trainee or intern as a permanent employee to fill an Entry Level Position shall not 
constitute an Internal Promotion, and interns and trainees shall not constitute existing 
employees for purposes of an Internal Transfer. 

e. This Agreement shall be in full force and effect until the date that is ten (10) years following 
the commencement of Lessee’s operations at the Premises or earlier termination of the 
Contract, unless extended by Lessee upon notice to OEWD in Lessee’s discretion (but no 
longer than throughout the Lessee’s occupancy of the Building). 

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER 
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Lessee will make good faith efforts to comply with its obligations under this Agreement.  Determination 
of good faith efforts shall be based on all of the following: 

a. Lessee executes this Agreement and OEWD’s standard First Source Employer’s 
Projection of Entry Level Positions form upon entering into the Contract.  Lessee also 
accurately completes and submits the First Source Employer’s Projection of Entry Level 
Positions form annually to reflect employment conditions. 

b. Lessee agrees to and does register with OEWD’s Referral Tracking System upon execution 
of this Agreement. 

c. Lessee notifies OEWD’s Business Services Team of all available Entry Level Positions ten 
(10) days prior to posting with the general public, subject to the provisions of Section 2 
above.  The Lessee identifies a single point of contact responsible for communicating to 
OEWD Entry Level Positions and takes active steps to ensure continuous communication 
with OEWD’s Business Services Team. 

d. Lessee accurately completes and submits the First Source Employer’s Projection of Entry-
Level Positions form, or its equivalent in the Referral Tracking System, to OEWD’s 
Business Services Team upon execution of this Agreement. 

e. Lessee attempts to fill at least 50% of open Entry Level Positions with Local Residents.  
Specific hiring decisions shall be made in the sole discretion of the Lessee.  

f. If applicable, Lessee dedicates time and resources to support curriculum development and 
direct engagement with workforce participants as provided in Section 2(b) above. 

g. Notwithstanding anything to the contrary contained herein, any of Lessee’s obligations 
hereunder may be waived by FSHA upon Lessee’s request if FSHA reasonably determines 
for good cause shown by Lessee that the applicable requirement is not relevant to the 
particular situation, would cause undue hardship or that an alternative approach would 
better meet the goals of this FSHA Operations Agreement. 

Nothing in this Agreement shall be interpreted to prohibit the continuation of existing workforce training 
agreements or to interfere with consent decrees, collective bargaining agreements, project labor agreements, 
project stabilization agreements, existing employment contracts or other labor agreements or labor contracts 
(collectively, “Collective Bargaining Agreements”).  In the event of a conflict between this Agreement and 
a Collective Bargaining Agreement, the terms of the Collective Bargaining Agreement shall supersede this 
Agreement. 

Lessee’s failure to meet the criteria set forth in Sections 3(a)-(f) does not impute “bad faith”, but may trigger 
review of the Lessee’s referral process and the Lessee’s compliance with this Agreement.  Noncompliance 
with this Agreement may result in penalties as defined in SF Administrative Code Chapter 83, to the extent 
provided therein.  By executing this Agreement, Lessee acknowledges that Lessee has reviewed San 
Francisco Administrative Code Chapter 83 and understands its requirements. 

4. NOTICE 

All notices to be given under this Agreement shall be in writing and sent via mail or email as follows: 

If to OEWD: 
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ATTN: Business Services, Office of Economic and Workforce Development                                  
1 South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 
Email: Business.Services@sfgov.org 
 
If to Lessee: 
 
______________________ 
______________________ 
______________________ 

 
5. ENTIRE AGREEMENT 

This Agreement contains the entire agreement between the Parties and shall not be modified in any manner 
except by an instrument in writing executed by the Parties or their respective successors or permitted 
assignees.  If any term or provision of this Agreement is held invalid or unenforceable, the remainder of 
this Agreement shall not be affected.  If this Agreement is executed in one or more counterparts, each shall 
be deemed an original and all, taken together, shall constitute one and the same instrument. Section titles 
and captions contained in this Agreement are inserted as a matter of convenience and for reference and in 
no way define, limit, extend or describe the scope of this Agreement or the intent of any of its provisions.   

 
6. PRIVACY. 

Nothing contained in this Agreement requires Lessee to provide any personal identifying information or 
any other information about any person to OWED, FSHA or any other person or entity unless FSHA has 
(i) obtained a waiver from such person allowing Lessee to provide such information to such person or 
entity and (ii) provided evidence of such waiver to Lessee. 
 
7. APPLICABLE LAW AND VENUE. 

This Agreement has been executed and delivered in and shall be interpreted, construed, and enforced in 
accordance with the laws of the State of California.  All references in this Agreement to California or federal 
laws, regulations and statutes shall mean such laws, regulations and statues as they may be amended from 
time to time, except to the extent a contrary intent is stated.  Local laws, statutes and regulations applicable 
to this Agreement shall be the Applicable Standards (and, for the avoidance of doubt, any New City Laws 
that conflict with this Agreement shall not be applicable to the matters covered hereby).  Venue for any 
proceeding related to this Agreement shall be solely in courts located in the City.  Each party hereby 
consents to the jurisdiction of the State or Federal courts located in the City.  Each party hereby expressly 
waives any and all rights that it may have to make any objections based on jurisdiction or venue to any suit 
brought to enforce this Agreement in accordance with the foregoing provisions. 

 
 

[Signature Page Follows] 
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         City and County of San Francisco: Office of Mayor London N. Breed 

Economic and Workforce Development: Joaquín Torres, Director 

                                                                               
 
 
 
 

 
 
 
 
 
 

 
 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date. 
 

Lessee: 
 
_____________________, 
a ____________________ 
 
[INSERT SIGNATURE BLOCK] 
 
FSHA: 
 
First Source Hiring Administration 

 
[INSERT SIGNATURE BLOCK] 
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7KLV�0HPRUDQGXP�RI�8QGHUVWDQGLQJ��³028´��LV�HQWHUHG�LQWR�DV�RI�BBBBBBBBBB�BB����BB�E\�
DQG�EHWZHHQ�WKH�&LW\�DQG�&RXQW\�RI�6DQ�)UDQFLVFR��PXQLFLSDO�FRUSRUDWLRQ��WKH�³&LW\´���WKURXJK�LWV�
)LUVW�6RXUFH�+LULQJ�$GPLQLVWUDWLRQ� �³)6+$´���DQG�&DOLIRUQLD�%DUUHO�&RPSDQ\�//&��D�'HODZDUH�
OLPLWHG�OLDELOLW\�FRPSDQ\��³3URMHFW�6SRQVRU´���

:+(5($6�� 3URMHFW� 6SRQVRU�� DV� GHYHORSHU�� SURSRVHV� WR� FRQVWUXFW� D� QHZ� SXEOLFO\� DFFHVVLEOH�
QHWZRUN�RI�LPSURYHG�SDUNODQG�DQG�RSHQ�VSDFH�DQG�D�PL[HG�XVH�XUEDQ�QHLJKERUKRRG��ƚŚĞ�³3URMHFW´��XQGHU�
WKDW�FHUWDLQ�'HYHORSPHQW�$JUHHPHQW�HQWHUHG�LQWR�E\�DQG�EHWZHHQ�3URMHFW�6SRQVRU�DQG�WKH�&LW\��GDWHG�DV�RI�
>BBBBBBBBBB� BB�� ϮϬϮϬ@� �WKH� ³'HYHORSPHQW� $JUHHPHQW´��� DOO� DV� PRUH� SDUWLFXODUO\� GHVFULEHG� WKHUHLQ��
FDSLWDOL]HG� WHUPV� XVHG� EXW� QRW� RWKHUZLVH� GHILQHG� KHUHLQ� KDYH� WKH� PHDQLQJV� DVFULEHG� WR� WKHP� LQ� WKH�
'HYHORSPHQW�$JUHHPHQW��LQFOXGLQJ�LWV�:RUNIRUFH�$JUHHPHQW���DQG�

:+(5($6��WKH�$GPLQLVWUDWLYH�&RGH�RI�WKH�&LW\�SURYLGHV�DW�&KDSWHU����IRU�D�³)LUVW�6RXUFH�+LULQJ�
3URJUDP´�ZKLFK�KDV�DV�LWV�SXUSRVH�WKH�FUHDWLRQ�RI�HPSOR\PHQW�RSSRUWXQLWLHV�IRU�TXDOLILHG�(FRQRPLFDOO\�
'LVDGYDQWDJHG�,QGLYLGXDOV��DV�GHILQHG�LQ�([KLELW�$���DQG�

:+(5($6��WKH�3URMHFW�UHTXLUHV�D�EXLOGLQJ�SHUPLW�IRU�D�FRPPHUFLDO�DFWLYLW\�RI�JUHDWHU�WKDQ��������
JURVV�VTXDUH� IHHW�DQG�RU� LV�D� UHVLGHQWLDO�SURMHFW�JUHDWHU� WKDQ� WHQ������XQLWV�DQG� WKHUHIRUH� IDOOV�ZLWKLQ� WKH�
VFRSH� RI� WKH� &KDSWHU���� RI� WKH� $GPLQLVWUDWLYH� &RGH�� WKH� DSSOLFDEOH� UHTXLUHPHQWV� RI� ZKLFK� KDYH� EHHQ�
LPSOHPHQWHG�WKURXJK�WKH�:RUNIRUFH�$JUHHPHQW�DWWDFKHG�WR�WKH�'HYHORSPHQW�$JUHHPHQW��DQG�

:+(5($6��3URMHFW�6SRQVRU�ZLVKHV�WR�PDNH�D�JRRG�IDLWK�HIIRUW�WR�FRPSO\�ZLWK�WKH�&LW\¶V�)LUVW�
6RXUFH�+LULQJ�3URJUDP�DQG�HQWHUV�LQWR�WKLV�028�LQ�VDWLVIDFWLRQ�RI�LWV�UHTXLUHPHQWV�XQGHU�WKH�'HYHORSPHQW�
$JUHHPHQW��

7KHUHIRUH��WKH�SDUWLHV�WR�WKLV�028�DJUHH�DV�IROORZV��

$�� 3URMHFW� 6SRQVRU�� XSRQ� HQWHULQJ� LQWR� D� FRQWUDFW� ZLWK� D� &RQVWUXFWLRQ� &RQWUDFWRU� IRU�
&RQVWUXFWLRQ�:RUN�DIWHU� WKH�GDWH�RI� WKLV�028��ZLOO� LQFOXGH�LQ�WKDW�FRQWUDFW�D�SURYLVLRQ�
UHTXLULQJ�WKH�&RQVWUXFWLRQ�&RQWUDFWRU� WR�HQWHU� LQWR�D�)LUVW�6RXUFH�+LULQJ�$JUHHPHQW�IRU�
&RQVWUXFWLRQ�LQ�WKH�IRUP�DWWDFKHG�DV�([KLELW�$���,W�LV�WKH�3URMHFW�6SRQVRU¶V�UHVSRQVLELOLW\�
WR�SURYLGH�D�VLJQHG�FRS\�RI�VXFK�)LUVW�6RXUFH�+LULQJ�$JUHHPHQW�WR�)6+$�DQG�&LW\%XLOG�
ZLWKLQ����%XVLQHVV�'D\V��DV�GHILQHG�LQ�WKH�'HYHORSPHQW�$JUHHPHQW��RI�H[HFXWLRQ��

%�� &LW\%XLOG� VKDOO� UHSUHVHQW� &^,�� DQG� VKDOO� SURYLGH� UHIHUUDOV� RI� 4XDOLILHG� �DV� GHILQHG� LQ�
([KLELW�$��(FRQRPLFDOO\�'LVDGYDQWDJHG�,QGLYLGXDOV�IRU�HPSOR\PHQW�RQ�WKH�&RQVWUXFWLRQ�
:RUN�DV�UHTXLUHG�XQGHU�&KDSWHU����DQG�WKH�)LUVW�6RXUFH�+LULQJ�$JUHHPHQWV����

&�� 7KH�RZQHUV�RU�UHVLGHQWV�RI�WKH�UHVLGHQWLDO�XQLWV�ZLWKLQ�WKH�3URMHFW�VKDOO�KDYH�QR�REOLJDWLRQV�
XQGHU�WKLV�028�RU�DQ\�)LUVW�6RXUFH�+LULQJ�$JUHHPHQW��

'�� )6+$�VKDOO�DGYLVH�3URMHFW�6SRQVRU�� LQ�ZULWLQJ��RI�DQ\�DOOHJHG�EUHDFK�RQ�WKH�SDUW�RI� WKH�
3URMHFW¶V�FRQWUDFWRU�DQG�RU�WHQDQW�V��ZLWK�UHJDUG�WR�SDUWLFLSDWLRQ�LQ�WKH�)LUVW�6RXUFH�+LULQJ�
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3URJUDP�DW�WKH�3URMHFW�SULRU�WR�VHHNLQJ�DQ�DVVHVVPHQW�RI�OLTXLGDWHG�GDPDJHV�SXUVXDQW�WR�
6HFWLRQ�������RI�WKH�$GPLQLVWUDWLYH�&RGH�Žƌ�ƚŚĞ�ĂƉƉůŝĐĂďůĞ�&ŝƌƐƚ�̂ ŽƵƌĐĞ�,ŝƌŝŶŐ��ŐƌĞĞŵĞŶƚ��

(�� ,I�3URMHFW�6SRQVRU�IXOILOOV�LWV�REOLJDWLRQV�DV�VHW�IRUWK�LQ�WKH�:RUNIRUFH�$JUHHPHQW�DQG�WKLV�
028��LW�VKDOO�QRW�EH�KHOG�UHVSRQVLEOH�IRU�WKH�IDLOXUH�RI�D�FRQWUDFWRU�RU�FRPPHUFLDO�WHQDQW�
WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�&KDSWHU����RU�DQ\�)LUVW�6RXUFH�+LULQJ�$JUHHPHQW��

)�� 7KLV�028�LV�DQ�DSSURYHG�³)LUVW�6RXUFH�+LULQJ�$JUHHPHQW´�DV�UHIHUHQFHG�LQ�6HFWLRQ�������
RI� WKH� $GPLQLVWUDWLYH� &RGH�� � 7KH� SDUWLHV� DJUHH� WKDW� WKLV� 028� PD\� EH� H[HFXWHG� LQ�
FRXQWHUSDUWV��HDFK�RI�ZKLFK�VKDOO�EH�FRQVLGHUHG�DQ�RULJLQDO�DQG�DOO�RI�ZKLFK�WDNHQ�WRJHWKHU�
VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�LQVWUXPHQW��

*�� 1HLWKHU�WƌŽũĞĐƚ�^ƉŽŶƐŽƌ�QRU�&LW\�VKDOO�DVVLJQ�WKLV�028�ZLWKRXW�WKH�FRQVHQW�RI�WKH�RWKHU��
SURYLGHG��KRZHYHU��WKDW�LI�WƌŽũĞĐƚ�^ƉŽŶƐŽƌ�7UDQVIHUV�LWV�ULJKW��WLWOH�DQG�LQWHUHVW�XQGHU�WKH�
'HYHORSPHQW� $JUHHPHQW� WR� D� 7UDQVIHUHH� LQ� DFFRUGDQFH� WKHUHZLWK�� LW� VKDOO�
FRQWHPSRUDQHRXVO\� DVVLJQ� WKLV�028� WR� VXFK�7UDQVIHUHH� WR� WKH� H[WHQW� RI� VXFK�7UDQVIHU�
�ZLWKRXW�WKH�UHTXLUHPHQW�RI�DQ\�FRQVHQW�RI�&LW\�KHUHXQGHU����8SRQ�H[HFXWLRQ�DQG�GHOLYHU\�
RI�WKH�DVVLJQPHQW�DQG�DVVXPSWLRQ�DJUHHPHQW�ZLWK�UHVSHFW�WR�VXFK�7UDQVIHU��WKH�DVVLJQRU�
WKHUHXQGHU�VKDOO�EH�DXWRPDWLFDOO\�UHOHDVHG�IURP�DQ\�OLDELOLW\�RU�REOLJDWLRQ�XQGHU�WKLV�028�
WR�WKH�H[WHQW�7UDQVIHUUHG�WKHUHXQGHU��

+�� :LWKRXW�OLPLWLQJ�WKH�'HYHORSPHQW�$JUHHPHQW��WKLV�028��LQFOXGLQJ�WKH�SUHDPEOH��5HFLWDOV�
DQG�([KLELWV��DQG�WKH�DJUHHPHQWV�EHWZHHQ�WKH�ƉĂƌƚŝĞƐ�VSHFLILFDOO\�UHIHUHQFHG�LQ�WKLV�028��
FRQVWLWXWHV� WKH� HQWLUH� DJUHHPHQW� EHWZHHQ� WKH�ƉĂƌƚŝĞƐ�ZLWK� UHVSHFW� WR� WKH� VXEMHFW�PDWWHU�
FRQWDLQHG�KHUHLQ���3ULRU�GUDIWV�RI�WKLV�028�DQG�FKDQJHV�IURP�WKRVH�GUDIWV�WR�WKH�H[HFXWHG�
YHUVLRQ�RI�WKLV�028�VKDOO�QRW�EH�LQWURGXFHG�DV�HYLGHQFH�LQ�DQ\�OLWLJDWLRQ�RU�RWKHU�GLVSXWH�
UHVROXWLRQ�SURFHHGLQJ�E\�WKH�ƉĂƌƚŝĞƐ�RU�DQ\�RWKHU�3HUVRQ��DQG�QR�FRXUW�RU�RWKHU�ERG\�VKDOO�
FRQVLGHU�VXFK�GUDIWV�RU�FKDQJHV�LQ�LQWHUSUHWLQJ�WKLV�028����

,�� 7KLV�028�LV�QRW�LQWHQGHG��DQG�VKDOO�QRW�EH�FRQVWUXHG��WR�EHQHILW�RU�EH�HQIRUFHDEOH�E\�DQ\�
3HUVRQ�ŽƚŚĞƌ�ƚŚĂŶ�ƚŚĞ�ƉĂƌƚŝĞƐ�ZKDWVRHYHU��

-�� 7KLV�028�KDV�EHHQ�H[HFXWHG�DQG�GHOLYHUHG� LQ� DQG�VKDOO�EH� LQWHUSUHWHG�� FRQVWUXHG�� DQG�
HQIRUFHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD���$OO�UHIHUHQFHV�LQ�WKLV�028�
WR�&DOLIRUQLD�RU�IHGHUDO�ODZV��UHJXODWLRQV�DQG�VWDWXWHV�VKDOO�PHDQ�VXFK�ODZV��UHJXODWLRQV�DQG�
VWDWXHV�DV�WKH\�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��H[FHSW�WR�WKH�H[WHQW�D�FRQWUDU\�LQWHQW�LV�
VWDWHG���/RFDO�ODZV��VWDWXWHV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�WKLV�028�VKDOO�EH�WKH�$SSOLFDEOH�
6WDQGDUGV��DQG��IRU�WKH�DYRLGDQFH�RI�GRXEW��DQ\�1HZ�&LW\�/DZV�WKDW�FRQIOLFW�ZLWK�WKLV�028�
VKDOO�QRW�EH�DSSOLFDEOH�WR�WKH�PDWWHUV�FRYHUHG�KHUHE\����9HQXH�IRU�DQ\�SURFHHGLQJ�UHODWHG�
WR�WKLV�028�VKDOO�EH�VROHO\�LQ�FRXUWV�ORFDWHG�LQ�WKH�&LW\���(DFK�ƉĂƌƚǇ�KHUHE\�FRQVHQWV�WR�
WKH� MXULVGLFWLRQ� RI� WKH� 6WDWH� RU� )HGHUDO� FRXUWV� ORFDWHG� LQ� WKH� &LW\�� � (DFK� ƉĂƌƚǇ� KHUHE\�
H[SUHVVO\�ZDLYHV� DQ\� DQG� DOO� ULJKWV� WKDW� LW�PD\� KDYH� WR�PDNH� DQ\� REMHFWLRQV� EDVHG� RQ�
MXULVGLFWLRQ� RU� YHQXH� WR� DQ\� VXLW� EURXJKW� WR� HQIRUFH� WKLV�028� LQ� DFFRUGDQFH�ZLWK� WKH�
IRUHJRLQJ�SURYLVLRQV����

.�� 7KH�ƉĂƌƚŝĞƐ�KDYH�PXWXDOO\�QHJRWLDWHG�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�028��DQG�LWV�WHUPV�
DQG�SURYLVLRQV� KDYH�EHHQ� UHYLHZHG� DQG� UHYLVHG�E\� OHJDO� FRXQVHO� IRU� ERWK� WKH�&LW\� DQG�
3URMHFW�6SRQVRU���$FFRUGLQJO\��QR�SUHVXPSWLRQ�RU�UXOH�WKDW�DPELJXLWLHV�VKDOO�EH�FRQVWUXHG�
DJDLQVW� WKH�GUDIWLQJ�ƉĂƌƚǇ�VKDOO�DSSO\� WR�WKH� LQWHUSUHWDWLRQ�RU�HQIRUFHPHQW�RI� WKLV�028���
7KHUHIRUH��HDFK�ƉĂƌƚǇ�ZDLYHV�WKH�HIIHFW�RI�VHFWLRQ������RI�WKH�&DOLIRUQLD�&LYLO�&RGH��ZKLFK�
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LQWHUSUHWV�XQFHUWDLQWLHV�LQ�D�FRQWUDFW�DJDLQVW�WKH�SDUW\�WKDW�GUDIWHG�WKH�FRQWUDFW���/DQJXDJH�
LQ�WKLV�028�VKDOO�EH�FRQVWUXHG�DV�D�ZKROH�DQG�LQ�DFFRUGDQFH�ZLWK�LWV�WUXH�PHDQLQJ���(DFK�
UHIHUHQFH�LQ�WKLV�028�WR�WKLV�028��WKH�3ODQ�'RFXPHQWV�RU�DQ\�RI�WKH�$SSURYDOV�VKDOO�EH�
GHHPHG�WR�UHIHU�WR�WKLV�028��WKH�RWKHU�3ODQ�'RFXPHQWV�RU�WKH�$SSURYDOV�DV�DPHQGHG�IURP�
WLPH�WR�WLPH��ZKHWKHU�RU�QRW�WKH�SDUWLFXODU�UHIHUHQFH�UHIHUV�WR�VXFK�SRVVLEOH�DPHQGPHQW���
:KHUHYHU�LQ�WKLV�028�WKH�FRQWH[W�UHTXLUHV��UHIHUHQFHV�WR�WKH�PDVFXOLQH�VKDOO�EH�GHHPHG�
WR�LQFOXGH�WKH�IHPLQLQH�DQG�WKH�QHXWHU�DQG�YLFH�YHUVD��DQG�UHIHUHQFHV�WR�WKH�VLQJXODU�VKDOO�
EH�GHHPHG�WR�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD���8QOHVV�RWKHUZLVH�VSHFLILHG��ZKHQHYHU�LQ�
WKLV� 028�� LQFOXGLQJ� LWV� ([KLELWV�� UHIHUHQFH� LV� PDGH� WR� DQ\� 5HFLWDO�� $UWLFOH�� 6HFWLRQ��
([KLELW��6FKHGXOH�RU�GHILQHG�WHUP��WKH�UHIHUHQFH�VKDOO�EH�GHHPHG�WR�UHIHU�WR�WKH�5HFLWDO��
$UWLFOH��6HFWLRQ��([KLELW��6FKHGXOH�RU�GHILQHG�WHUP�RI�WKLV�028���$Q\�UHIHUHQFH�LQ�WKLV�
028�WR�D�5HFLWDO��DQ�$UWLFOH�RU�D�6HFWLRQ�LQFOXGHV�DOO�VXEVHFWLRQV�DQG�VXESDUDJUDSKV�RI�
WKDW�5HFLWDO��$UWLFOH�RU�6HFWLRQ���6HFWLRQ�DQG�RWKHU�KHDGLQJV�DQG�WKH�QDPHV�RI�GHILQHG�WHUPV�
LQ�WKLV�028�DUH�IRU�WKH�SXUSRVH�RI�FRQYHQLHQFH�RI�UHIHUHQFH�RQO\�DQG�DUH�QRW�LQWHQGHG�WR��
QRU� VKDOO� WKH\��PRGLI\� RU� EH� XVHG� WR� LQWHUSUHW� WKH� SURYLVLRQV� RI� WKLV�028�� � ([FHSW� DV�
RWKHUZLVH�H[SOLFLWO\�SURYLGHG�KHUHLQ��WKH�XVH�LQ�WKLV�028�RI�WKH�ZRUGV�³LQFOXGLQJ´��³VXFK�
DV´�RU�ZRUGV�RI�VLPLODU�LPSRUW�ZKHQ�DFFRPSDQ\LQJ�DQ\�JHQHUDO�WHUP��VWDWHPHQW�RU�PDWWHU�
VKDOO� QRW� EH� FRQVWUXHG� WR� OLPLW� VXFK� WHUP�� VWDWHPHQW� RU� PDWWHU� WR� VXFK� VSHFLILF� WHUPV��
VWDWHPHQWV�RU�PDWWHUV���,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKH�5HFLWDOV�DQG�WKH�UHPDLQLQJ�
SURYLVLRQV� RI� WKLV� 028�� WKH� UHPDLQLQJ� SURYLVLRQV� VKDOO� SUHYDLO�� � 6WDWHPHQWV� DQG�
FDOFXODWLRQV� LQ� WKLV�028�EHJLQQLQJ�ZLWK� WKH�ZRUGV� ³IRU� H[DPSOH´� RU�ZRUGV� RI� VLPLODU�
LPSRUW�DUH�LQFOXGHG�IRU�WKH�FRQYHQLHQFH�RI�WKH�ƉĂƌƚŝĞƐ�RQO\��DQG�LQ�WKH�HYHQW�RI�D�FRQIOLFW�
EHWZHHQ�VXFK�VWDWHPHQWV�RU�FDOFXODWLRQV�DQG�WKH�UHPDLQLQJ�SURYLVLRQV�RI�WKLV�028��WKH�
UHPDLQLQJ� SURYLVLRQV� VKDOO� SUHYDLO�� � :RUGV� VXFK� DV� ³KHUHLQ´�� ³KHUHLQDIWHU´�� ³KHUHRI�´�
³KHUHE\´� DQG� ³KHUHXQGHU´� DQG� WKH�ZRUGV� RI� OLNH� LPSRUW� UHIHU� WR� WKLV�028�� XQOHVV� WKH�
FRQWH[W�UHTXLUHV�RWKHUZLVH���8QOHVV�WKH�FRQWH[W�RWKHUZLVH�VSHFLILFDOO\�SURYLGHV��WKH�WHUP�
³RU´�VKDOO�QRW�EH�H[FOXVLYH�DQG�PHDQV�³RU��DQG��RU�ERWK´��

/�� $Q\�QRWLFH�RU�FRPPXQLFDWLRQ�UHTXLUHG�RU�DXWKRUL]HG�E\�WKLV�028��DV��IRU�H[DPSOH��ZKHUH�
D�ƉĂƌƚǇ�LV�SHUPLWWHG�RU�UHTXLUHG�WR�³QRWLI\´�WKH�RWKHU��EXW�QRW�LQFOXGLQJ�FRPPXQLFDWLRQV�
PDGH�LQ�DQ\�PHHW�DQG�FRQIHU�RU�VLPLODU�RUDO�FRPPXQLFDWLRQ�FRQWHPSODWHG�KHUHXQGHU��VKDOO�
EH�LQ�ZULWLQJ�DQG�EH�GHOLYHUHG�DV�SURYLGHG�XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW��

0�� ,I�DQ\�WHUP��SURYLVLRQ��FRYHQDQW��RU�FRQGLWLRQ�RI�WKLV�028�LV�KHOG�E\�D�FRXUW�RI�FRPSHWHQW�
MXULVGLFWLRQ�WR�EH�LQYDOLG��YRLG��RU�XQHQIRUFHDEOH��WKH�UHPDLQLQJ�SURYLVLRQV�RI�WKLV�028�
VKDOO�FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW��H[FHSW�WR�WKH�H[WHQW�WKDW�HQIRUFHPHQW�RI�WKH�UHPDLQLQJ�
SURYLVLRQV� RI� WKLV� 028� ZRXOG� EH� XQUHDVRQDEOH� RU� JURVVO\� LQHTXLWDEOH� XQGHU� DOO� WKH�
FLUFXPVWDQFHV�RU�ZRXOG�IUXVWUDWH�WKH�IXQGDPHQWDO�SXUSRVH�RI�WKLV�028��

�

>6LJQDWXUH�SDJH�IROORZV@
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([KLELW�$��
)LUVW�6RXUFH�+LULQJ�$JUHHPHQW�IRU�&RQVWUXFWLRQ�

7KLV�)LUVW�6RXUFH�+LULQJ�$JUHHPHQW��WKLV�³$JUHHPHQW´��� LV�PDGH�DV�RI�BBBBBBBBBBBB�BB����BB�
�WKH�³(IIHFWLYH�'DWH´���E\�DQG�EHWZHHQ�WKH�&LW\�DQG�&RXQW\�RI�6DQ�)UDQFLVFR��D�PXQLFLSDO�FRUSRUDWLRQ��
DFWLQJ�E\�DQG�WKURXJK�ŝƚƐ�)LUVW�6RXUFH�+LULQJ�$GPLQLVWUDWLRQ��WKH�³)6+$´���DQG�WKH�XQGHUVLJQHG�FRQWUDFWRU�
�³&RQWUDFWRU´���

5(&,7$/6�

:+(5($6��&RQWUDFWRU�KDV�H[HFXWHG�RU�ZLOO�H[HFXWH�DQ�DJUHHPHQW��WKH�³&RQWUDFW´��WR�FRQVWUXFW�RU�
RYHUVHH�D�SRUWLRQ�RI�WKH�&RQVWUXFWLRQ�:RUN�IRU�D�QHZ�SXEOLFO\�DFFHVVLEOH�QHWZRUN�RI�LPSURYHG�SDUNODQG�
DQG� RSHQ� VSDFH� DQG� D� PL[HG�XVH� XUEDQ� QHLJKERUKRRG� �VXFK� SRUWLRQ� ŽĨ� ƚŚĞ� �ŽŶƐƚƌƵĐƚŝŽŶ� tŽƌŬ�� WKH�
³3URMHFW´���DOO�DV�PRUH�SDUWLFXODUO\�GHVFULEHG�WKHUHLQ��DW�BBBBBBBBBBBB��/RWV�LQ�$VVHVVRU¶V�%ORFN�BBBBB��
6DQ�)UDQFLVFR�&DOLIRUQLD���

:+(5($6��SXUVXDQW�WR�WKDW�FHUWDLQ�:RUNIRUFH�$JUHHPHQW�DWWDFKHG�WR�WKDW�FHUWDLQ�'HYHORSPHQW�
$JUHHPHQW�EHWZHHQ� >'HYHORSHU@� ;͞�ĞǀĞůŽƉĞƌ͟Ϳ� DQG� WKH�&LW\�DQG�&RXQW\�RI�6DQ�)UDQFLVFR��D�PXQLFLSDO�
FRUSRUDWLRQ��WKH�³&LW\´���GDWHG�DV�RI�>BBBBBBBBBB�BB��ϮϬϮϬ@��WKH�³:RUNIRUFH�$JUHHPHQW´���'HYHORSHU�LV�
SDUW\�WR�WKDW�FHUWDLQ�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�ZLWK�)6+$��GDWHG�DV�RI�>BBBBBBBBBB�BB����BB@��WKH�
³028´���

:+(5($6�� SXUVXDQW� WR� WKH� 028�� 'HYHORSHU� LV� UHTXLUHG� WR� LQFOXGH� LQ� FRQWUDFWV� ZLWK� D�
&RQVWUXFWLRQ�&RQWUDFWRU�IRU�&RQVWUXFWLRQ�:RUN�D�UHTXLUHPHQW�WKDW�VXFK�&RQVWUXFWLRQ�&RQWUDFWRUV�HQWHU�LQWR�
D�&ŝƌƐƚ�^ŽƵƌĐĞ�,ŝƌŝŶŐ�$JUHHPHQW��DV�PRUH�SDUWLFXODUO\�GHVFULEHG�LQ�WKH�028��DQG�

:+(5($6�� DV� D� PDWHULDO� SDUW� RI� WKH� FRQVLGHUDWLRQ� JLYHQ� E\� &RQWUDFWRU� XQGHU� WKH� &RQWUDFW��
&RQWUDFWRU� KDV� DJUHHG� WR� H[HFXWH� WKLV� $JUHHPHQW� DQG� SDUWLFLSDWH� LQ� WKH� ^ĂŶ� &ƌĂŶĐŝƐĐŽ� :RUNIRUFH�
�ĞǀĞůŽƉŵĞŶƚ�6\VWHP�PDQDJHG�E\� WKH�2IILFH�RI�(FRQRPLF�DQG�:RUNIRUFH�'HYHORSPHQW� �³2(:'´��DV�
HVWDEOLVKHG�E\�WKH�&LW\�SXUVXDQW�WR�&KDSWHU����RI�WKH�6DQ�)UDQFLVFR�$GPLQLVWUDWLYH�&RGH��³&KDSWHU���´��ĂƐ�
ŵŽƌĞ�ƉĂƌƚŝĐƵůĂƌůǇ�ĚĞƐĐƌŝďĞĚ�ďĞůŽǁ��

12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�PXWXDO�FRYHQDQWV�VHW�IRUWK�KHUHLQ�DQG�RWKHU�JRRG�DQG�
YDOXDEOH�FRQVLGHUDWLRQ��WKH�UHFHLSW�DQG�VXIILFLHQF\�RI�ZKLFK�DUH�KHUHE\�DFNQRZOHGJHG��WKH�SDUWLHV�FRYHQDQW�
DQG�DJUHH�DV�IROORZV��

��� '(),1,7,216�

)RU�SXUSRVHV�RI�WKLV�$JUHHPHQW��LQLWLDOO\�FDSLWDOL]HG�WHUPV�VKDOO�EH�GHILQHG�DV�IROORZVϭ��

%�� &RQWUDFWRU¶V�³FRUH´�RU�³H[LVWLQJ´�ZRUNIRUFH�VKDOO�FRQVLVW�RI�DQ\�ZRUNHU�ZKR�DSSHDUV�RQ�
WKH�&RQWUDFWRU¶V�DFWLYH�SD\UROO� IRU�DW� OHDVW����GD\V�RI� WKH�����ZRUNLQJ�GD\V�SULRU� WR� WKH�
ĞǆĞĐƵƚŝŽŶ�ĂŶĚ�ĚĞůŝǀĞƌǇ�RI�ƚŚĞ�&RQWUDFW��

&�� ³(FRQRPLFDOO\�'LVDGYDQWDJHG� ,QGLYLGXDO´�� �$Q� LQGLYLGXDO�ZKR� LV� HLWKHU� �D��HOLJLEOH� IRU�
VHUYLFHV�XQGHU�WKH�:RUNIRUFH�,QYHVWPHQW�$FW�RI����������8�6�&�$��������et seq.), DV�PD\�
EH�DPHQGHG�IURP�WLPH�WR�WLPH��RU��E��GHVLJQDWHG�DV�³HFRQRPLFDOO\�GLVDGYDQWDJHG´�E\�&^,��

������������������������������������������������������������
��'HILQLWLRQV�WR�EH�SXW�LQ�DOSKD�RUGHU�IRU�ILQDO�YHUVLRQ��
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SXUVXDQW� WR�WKH�$SSOLFDEOH�6WDQGDUGV�DV�DQ�LQGLYLGXDO�ZKR�LV�DW�ULVN�RI�UHO\LQJ�XSRQ��RU�
UHWXUQLQJ�WR��SXEOLF�DVVLVWDQFH��

'�� ³+LULQJ�RSSRUWXQLW\´���:KHQ�D�&RQWUDFWRU�DGGV�ZRUNHUV�WR�LWV�H[LVWLQJ�ZRUNIRUFH�IRU�WKH�
SXUSRVH�RI�SHUIRUPLQJ�WƌŽũĞĐƚ�:RUN��D�³KLULQJ�RSSRUWXQLW\´�LV�FUHDWHG���)RU�H[DPSOH��LI�WKH�
FDUSHQWU\�VXEFRQWUDFWRU�KDV�DQ�H[LVWLQJ�FUHZ�RI�ILYH�FDUSHQWHUV�DQG�QHHGV�VHYHQ�FDUSHQWHUV�
WR�SHUIRUP�WKH�WƌŽũĞĐƚ�:RUN��WKHQ�WKHUH�DUH�WZR�KLULQJ�RSSRUWXQLWLHV�IRU�FDUSHQWU\��

(�� ³1HZ�KLUH´���$�³QHZ�KLUH´�LV�DQ\�ZRUNHU�ZKR�LV�ŚŝƌĞĚ�ďǇ��ŽŶƚƌĂĐƚŽƌ�ĨŽƌ�ƚŚĞ�WƌŽũĞĐƚ�tŽƌŬ�
ĂŶĚ�ŝƐ�QRW�D�PHPEHU�RI�&RQWUDFWRU¶V�FRUH�RU�H[LVWLQJ�ZRUNIRUFH��

)�� �³5HIHUUDO´���$�UHIHUUDO�LV�DQ�LQGLYLGXDO�PHPEHU�RI�WKH�&LW\%XLOG�5HIHUUDO�3URJUDP�ZKR�KDV�
EHHQ� LGHQWLILHG� E\� &LW\%XLOG� DV� KDYLQJ� UHFHLYHG� WUDLQLQJ� DSSURSULDWH� WR� HQWHULQJ� WKH�
FRQVWUXFWLRQ�LQGXVWU\�ZRUNIRUFH��

*�� ³)LUVW�2SSRUWXQLW\´�� � &RQVLGHUDWLRQ� E\�&RQWUDFWRU� RI� /RFDO�5HVLGHQWV� IRU� ILOOLQJ�ŚŝƌŝŶŐ�
ŽƉƉŽƌƚƵŶŝƚŝĞƐ�SULRU�WR�UHFUXLWPHQW�DQG�KLULQJ�RI�QRQ�/RFDO�5HVLGHQWV�MRE�DSSOLFDQWV��

+�� ³-RE� &ODVVLILFDWLRQ´�� � &DWHJRUL]DWLRQ� RI� HPSOR\PHQW� RSSRUWXQLW\� RU� SRVLWLRQ� E\� FUDIW��
RFFXSDWLRQDO�WLWOH��VNLOOV��DQG�H[SHULHQFH�UHTXLUHG��LI�DQ\��

,�� ³/RFDO�5HVLGHQW´����Ŷ�ŝŶĚŝǀŝĚƵĂů� ǁŚŽ� ŝƐ�ĚŽŵŝĐŝůĞĚ͕� ĂƐ�ĚĞĨŝŶĞĚ� ďǇ�^ĞĐƚŝŽŶ� ϯϰϵ;ďͿ� ŽĨ�ƚŚĞ�
�ĂůŝĨŽƌŶŝĂ� �ůĞĐƚŝŽŶ� �ŽĚĞ͕� ǁŝƚŚŝŶ� ƚŚĞ��ŝƚǇ� Ăƚ�ůĞĂƐƚ� ƐĞǀĞŶ� ;ϳͿ�ĚĂǇƐ� ƉƌŝŽƌ� ƚŽ�ĐŽŵŵĞŶĐŝŶŐ�
ǁŽƌŬ�ŽŶ�ƚŚĞ�WƌŽũĞĐƚ͘�

-�� ͞WƌŽũĞĐƚ�tŽƌŬ͟�ŵĞĂŶƐ�ƚŚĞ�ŝŶŝƚŝĂů�ĐŽŶƐƚƌƵĐƚŝŽŶ�ŽĨ�ƚŚĞ�WƌŽũĞĐƚ�ƵŶĚĞƌ�ƚŚĞ��ŽŶƚƌĂĐƚ͘���

.�� ³3XEOLFL]H´���$GYHUWLVH�RU�SRVW�DYDLODEOH�HPSOR\PHQW�LQIRUPDWLRQ��LQFOXGLQJ�SDUWLFLSDWLRQ�
LQ�MRE�IDLUV�RU�RWKHU�IRUXPV��

/�� ³4XDOLILHG´�� �$Q�(FRQRPLFDOO\�'LVDGYDQWDJHG� ,QGLYLGXDO� ƚŚĂƚ� ŝƐ� Ă� >ŽĐĂů� ZĞƐŝĚĞŶƚ�ZKR�
PHHWV�WKH�PLQLPXP�ERQD�ILGH�RFFXSDWLRQDO�TXDOLILFDWLRQV�SURYLGHG�E\�&RQWUDFWRU�WR�WKH�
6\VWHP�LQ�WKH�MRE�DYDLODELOLW\�QRWLFHV�UHTXLUHG�ƵŶĚĞƌ�WKLV�$JUHHPHQW��

0�� ³6\VWHP´���7KH�6DQ�)UDQFLVFR�:RUNIRUFH�'HYHORSPHQW�6\VWHP�HVWDEOLVKHG�E\�WKH�&LW\�DQG�
&RXQW\�RI�6DQ�)UDQFLVFR��DQG�PDQDJHG�E\�K�t���IRU�PDLQWDLQLQJ�����D�SRRO�RI�4XDOLILHG�
LQGLYLGXDOV��DQG�����WKH�PHFKDQLVP�E\�ZKLFK�VXFK�LQGLYLGXDOV�DUH�FHUWLILHG�DQG�UHIHUUHG�WR�
SURVSHFWLYH� HPSOR\HUV� FRYHUHG�E\� WKH�)LUVW�6RXUFH�+LULQJ�3URJUDP� UHTXLUHPHQWV�XQGHU�
&KDSWHU����RI�WKH�6DQ�)UDQFLVFR�$GPLQLVWUDWLYH�&RGH���8QGHU�WKLV�$JUHHPHQW��&LW\%XLOG�
ZLOO�DFW�DV�WKH�UHSUHVHQWDWLYH�RI�WKH�6\VWHP���

1�� ³6\VWHP�5HIHUUDOV´���5HIHUUDOV�E\�&LW\%XLOG�RI�4XDOLILHG�DSSOLFDQWV�ĨƌŽŵ�ƚŚĞ�^ǇƐƚĞŵ�ĨŽƌ�
ŚŝƌŝŶŐ�ŽƉƉŽƌƚƵŶŝƚŝĞƐ��

2�� ³6XEFRQWUDFWRU´���$�SHUVRQ�RU�HQWLW\�ZKR�KDV�D�GLUHFW�FRQWUDFW�ZLWK�&RQWUDFWRU�WR�SHUIRUP�
D�SRUWLRQ�RI�WKH�WƌŽũĞĐƚ�:RUN�XQGHU�WKH�&RQWUDFW��
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D�� 7KH�&RQWUDFWRU�DJUHHV�WR�ZRUN�LQ�JRRG�IDLWK�ZLWK�K�t�¶V�&LW\%XLOG�3URJUDP�;͞�ŝƚǇ�ƵŝůĚ͟Ϳ�
WR�DWWHPSW� WR�DFKLHYH� WKH�JRDO� ƚŚĂƚ�����RI�QHZ�KLUHV� IRU�ŚŝƌŝŶŐ�ŽƉƉŽƌƚƵŶŝƚŝĞƐ�EH�/RFDO�
5HVLGHQWV��

7KH� &RQWUDFWRU� VKDOO� SURYLGH� &LW\%XLOG� WKH� IROORZLQJ� LQIRUPDWLRQ� DERXW� WKH� &RQWUDFWRU¶V�
HPSOR\PHQW�QHHGV�XQGHU�WKH�&RQWUDFW��

L�� 2Q�WKH�&LW\%XLOG�:RUNIRUFH�3URMHFWLRQ�)RUP���DWWDFKHG�KHUHWR��&RQWUDFWRU�ZLOO�
SULRU� WR� WKH� VWDUW� RI� GHPROLWLRQ� DQG�RU� FRQVWUXFWLRQ� FRQVWLWXWLQJ� WƌŽũĞĐƚ� :RUN�
SURYLGH�D�GHWDLOHG�QXPHULFDO�HVWLPDWH�RI�MRXUQH\�DQG�DSSUHQWLFH�OHYHO�SRVLWLRQV�WR�
EH�HPSOR\HG�RQ�WKH�WƌŽũĞĐƚ�:RUN�IRU�HDFK�WUDGH��

LL�� &RQWUDFWRU�LV�UHTXLUHG�WR�HQVXUH�WKDW�D�&LW\%XLOG�:RUNIRUFH�3URMHFWLRQ�)RUP���LV�
DOVR�FRPSOHWHG�E\�HDFK�RI�LWV�6XEFRQWUDFWRUV��

LLL�� &RQWUDFWRU�ZLOO�FROODERUDWH�ZLWK�&LW\%XLOG�VWDII�WR�LGHQWLI\��E\�WUDGH��WKH�QXPEHU�
RI�FRUH�ZRUNHUV�DW�SURMHFW�VWDUW�IRU�WKH�WƌŽũĞĐƚ�:RUN�DQG�WKH�QXPEHU�RI�ZRUNHUV�DW�
SURMHFW�SHDN�IRU�WKH�WƌŽũĞĐƚ�:RUN��DQG�WKH�QXPEHU�RI�SRVLWLRQV�WKDW�ZLOO�EH�UHTXLUHG�
WR�ŵĞĞƚ�WKH�ORFDO�KLULQJ�JRDO�VHW�IRUWK�LQ�6HFWLRQ���D�DERYH��

LY�� &RQWUDFWRU�DQG�6XEFRQWUDFWRUV�ZLOO�SURYLGH�GRFXPHQWHG�YHULILFDWLRQ�WKDW�LWV�³FRUH´�
HPSOR\HHV�IRU�WKH�&RQWUDFW�PHHW�WKH�GHILQLWLRQ�OLVWHG�LQ�6HFWLRQ�O�D��

E�� 7KH�&RQWUDFWRU�VKDOO�SHUIRUP�WKH�IROORZLQJ�LQ�LWV�JRRG�IDLWK�HIIRUWV�WR�PHHW�WKH�ůŽĐĂů�KLULQJ�
ŐŽĂů�VHW�IRUWK�LQ�^ĞĐƚŝŽŶ�Ϯ͘Ă�ĂďŽǀĞ��

L�� &RQWUDFWRU�PXVW��$��JLYH�JRRG�IDLWK�FRQVLGHUDWLRQ�WR�DOO�5HIHUUDOV���%��UHYLHZ�WKH�
UHVXPHV� RI� DOO� VXFK� 5HIHUUDOV�� �&��FRQGXFW� LQWHUYLHZV� IRU� SRVWHG� ŚŝƌŝŶŐ�
ŽƉƉŽƌƚƵŶŝƚŝĞƐ� LQ� DFFRUGDQFH� ZLWK� WKH� QRQ�� GLVFULPLQDWLRQ� SURYLVLRQV� RI� WKH�
&RQWUDFW��DQG��'��QRWLI\�&LW\%XLOG�RI�DQ\�QHZ�ŚŝƌŝŶŐ�ŽƉƉŽƌƚƵŶŝƚŝĞƐ��

LL�� &RQWUDFWRU� PXVW� SURYLGH� FRQVWUXFWLYH� IHHGEDFN� WR� &LW\%XLOG� RQ� DOO� 6\VWHP�
5HIHUUDOV�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ��

�$�� ,I� &RQWUDFWRU� PHHWV� WKH� FULWHULD� LQ� 6HFWLRQ���D�� EHORZ� WKDW� HVWDEOLVKHV�
³JRRG�IDLWK�HIIRUWV´�RI�&RQWUDFWRU��&RQWUDFWRU�PXVW�RQO\�UHVSRQG�RUDOO\�WR�
IROORZ�XS�TXHVWLRQV�DVNHG�E\�WKH�&LW\%XLOG�DFFRXQW�H[HFXWLYH�UHJDUGLQJ�
HDFK�6\VWHP�5HIHUUDO��DQG�

�%�� $IWHU� &RQWUDFWRU� KDV� ILOOHG� DW� OHDVW��� ŚŝƌŝŶŐ� ŽƉƉŽƌƚƵŶŝƚŝĞƐ� XQGHU� WKLV�
$JUHHPHQW�� LI� &RQWUDFWRU� LV� XQDEOH� WR�PHHW� WKH� FULWHULD� LQ� 6HFWLRQ���Ă��
EHORZ�WKDW�HVWDEOLVKHV�³JRRG�IDLWK�HIIRUWV´�RI�&RQWUDFWRU��&RQWUDFWRU�ZLOO�
EH�UHTXLUHG�WR�SURYLGH�ZULWWHQ�FRPPHQWV�RQ�DOO�^ǇƐƚĞŵ�5HIHUUDOV��

F�� &RQWUDFWRU�PXVW�SURYLGH�WLPHO\�QRWLILFDWLRQ�WR�&LW\%XLOG�DV�VRRQ�DV�WKH�ŚŝƌŝŶŐ�ŽƉƉŽƌƚƵŶŝƚǇ�
LV�ILOOHG��DQG�LGHQWLI\�E\�ZKRP��
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��� &2175$&725�5(7$,16�',6&5(7,21�5(*$5',1*�+,5,1*�'(&,6,216�

&RQWUDFWRU� DJUHHV� WR� RIIHU� WKH� 6\VWHP� WKH� ILUVW� RSSRUWXQLW\� WR� SURYLGH� TXDOLILHG� DSSOLFDQWV� IRU�
HPSOR\PHQW� FRQVLGHUDWLRQ� LQ� ŚŝƌŝŶŐ� ŽƉƉŽƌƚƵŶŝƚŝĞƐ�� VXEMHFW� WR� DQ\� HQIRUFHDEOH� &ROOHFWLYH�
%DUJDLQLQJ�$JUHHPHQWV���&RQWUDFWRU�VKDOO�FRQVLGHU�DOO�DSSOLFDWLRQV�RI�ƋƵĂůŝĨŝĞĚ�6\VWHP�5HIHUUDOV�
IRU�HPSOR\PHQW�LQ�ŚŝƌŝŶŐ�ŽƉƉŽƌƚƵŶŝƚŝĞƐ���3URYLGHG�&RQWUDFWRU�XWLOL]HV�QRQGLVFULPLQDWRU\�VFUHHQLQJ�
FULWHULD��&RQWUDFWRU� VKDOO�KDYH� WKH�VROH�GLVFUHWLRQ� WR� LQWHUYLHZ�DQG�KLUH�DQ\�6\VWHP�5HIHUUDOV�Žƌ�
ŽƚŚĞƌ�ƉĞƌƐŽŶƐ͘���

��� &203/,$1&(�:,7+�&2//(&7,9(�%$5*$,1,1*�$*5((0(176�

1RWZLWKVWDQGLQJ� DQ\� RWKHU� SURYLVLRQ� KHUHXQGHU�� LI� &RQWUDFWRU� LV� VXEMHFW� WR� DQ\� &ROOHFWLYH�
%DUJDLQLQJ�$JUHHPHQW�V��UHTXLULQJ�FRPSOLDQFH�ZLWK�D�SUH�HVWDEOLVKHG�DSSOLFDQW�UHIHUUDO�SURFHVV��
&RQWUDFWRU¶V� RQO\� REOLJDWLRQV� ZLWK� UHJDUGV� WR� DQ\� DYDLODEOH� QHZ� KLUHV� RU� ŚŝƌŝŶŐ� ŽƉƉŽƌƚƵŶŝƚŝĞƐ�
VXEMHFW�WR�VXFK�&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQW�V��GXULQJ�WKH�WHUP�RI�WKH�&RQWUDFW�VKDOO�EH�WKH�
IROORZLQJ��

D�� &RQWUDFWRU�VKDOO�QRWLI\�WKH�DSSURSULDWH�XQLRQ�V��RI�WKH�&RQWUDFWRU¶V�ůŽĐĂů�ŚŝƌŝŶŐ�REOLJDWLRQV�
XQGHU�WKLV�$JUHHPHQW�DQG�UHTXHVW�ƚŚĞŝƌ�DVVLVWDQFH�ŝŶ�ƌĞĨĞƌƌŝŶŐ�ƋƵĂůŝĨŝĞĚ�>ŽĐĂů�ZĞƐŝĚĞŶƚƐ�ĨŽƌ�
ƚŚĞ�ŚŝƌŝŶŐ�ŽƉƉŽƌƚƵŶŝƚŝĞƐ�WR�WKH�H[WHQW�VXFK�UHIHUUDO�FDQ�FRQIRUP�WR�WKH�UHTXLUHPHQWV�RI�WKH�
&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQW�V���

E�� &RQWUDFWRU� VKDOO� XVH� DQ\� ³QDPH� FDOO´� SULYLOHJHV�� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� RI� WKH�
DSSOLFDEOH� &ROOHFWLYH� %DUJDLQLQJ� $JUHHPHQW�V�� WR� VHHN� 4XDOLILHG� DSSOLFDQWV� IURP� WKH�
6\VWHP�IRU�WKH�ŚŝƌŝŶŐ�ŽƉƉŽƌƚƵŶŝƚŝĞƐ��

F�� &RQWUDFWRU�VKDOO�VSRQVRU�ƋƵĂůŝĨŝĞĚ�ĂƉƉƌĞŶƚŝĐĞƐŚŝƉ�DSSOLFDQWV�ƚŚĂƚ�ĂƌĞ�6\VWHP�ZĞĨĞƌƌĂůƐ�IRU�
DSSOLFDEOH�XQLRQ�PHPEHUVKLS��

��� &2175$&725¶6� *22'� )$,7+� ())257� 72� &203/<� :,7+� ,76� 2%/,*$7,216�
+(5(81'(5�

&RQWUDFWRU�ZLOO�PDNH�JRRG�IDLWK�HIIRUWV�WR�FRPSO\�ZLWK�LWV�REOLJDWLRQV�WR�SDUWLFLSDWH�LQ�WKH�6\VWHP�
XQGHU�WKLV�$JUHHPHQW�� �'HWHUPLQDWLRQV�RI�&RQWUDFWRU¶V�JRRG�IDLWK�HIIRUWV�VKDOO�EH�LQ�DFFRUGDQFH�
ZLWK�WKH�IROORZLQJ��

D�� &RQWUDFWRU� VKDOO� EH� GHHPHG� WR� KDYH� XVHG� JRRG� IDLWK� HIIRUWV� LI� &RQWUDFWRU� DFFXUDWHO\�
FRPSOHWHV� DQG� VXEPLWV� SULRU� WR� WKH� VWDUW� RI� GHPROLWLRQ� DQG�RU� FRQVWUXFWLRQ� FRQVWLWXWLQJ�
WƌŽũĞĐƚ�:RUN�&LW\%XLOG�:RUNIRUFH�3URMHFWLRQ�)RUP����

E�� &RQWUDFWRU¶V�IDLOXUH�WR�PHHW�WKH�FULWHULD�VHW�IRUWK�IURP�6HFWLRQ���F��WR���P��GRHV�QRW�LPSXWH�
³EDG� IDLWK�´� )DLOXUH� WR�PHHW� WKH� FULWHULD� VHW� IRUWK� LQ� 6HFWLRQ���F�� WR���P��PD\� WULJJHU� D�
UHYLHZ�RI�WKH�UHIHUUDO�SURFHVV�DQG�WKH�&RQWUDFWRU¶V�HIIRUWV�WR�FRPSO\�ZLWK�WKLV�$JUHHPHQW���
6XFK�UHYLHZ�VKDOO�EH�FRQGXFWHG�E\�)6+$�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ����F��EHORZ��

F�� 0HHW�ZLWK�WKH�3URMHFW¶V�RZQHU��GHYHORSHU��JHQHUDO�FRQWUDFWRU��RU�&LW\%XLOG�UHSUHVHQWDWLYH�
WR�UHYLHZ�DQG�GLVFXVV�&RQWUDFWRU¶V�SODQ�WR�PHHW�&RQWUDFWRU¶V�ORFDO�KLULQJ�REOLJDWLRQV�XQGHU�
WKLV�$JUHHPHQW��
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G�� &RQWDFW�D�&LW\%XLOG�UHSUHVHQWDWLYH�WR�UHYLHZ�&RQWUDFWRU¶V�KLULQJ�SURMHFWLRQV�DQG�JRDOV�IRU�
WKH�3URMHFW���7KH�3URMHFW�GHYHORSHU�DQG�RU�&RQWUDFWRU�PXVW�WDNH�DFWLYH�VWHSV�WR�DGYLVH�DOO�RI�
LWV�6XEFRQWUDFWRUV�RI�WKH�ORFDO�KLULQJ�REOLJDWLRQV�RQ�WKH�3URMHFW��LQFOXGLQJ��EXW�QRW�OLPLWHG�
WR��SURYLGLQJ�&LW\%XLOG�DFFHVV�DQG�SUHVHQWDWLRQ�WLPH�DW�HDFK�SUH�ELG��HDFK�SUH�FRQVWUXFWLRQ��
DQG� LI�QHFHVVDU\��DQ\�SURJUHVV�PHHWLQJ� ĨŽƌ� ƚŚĞ�WƌŽũĞĐƚ�KHOG� WKURXJKRXW� WKH� WHUP�RI� WKLV�
$JUHHPHQW��

H�� 6XEPLW� WR� &LW\%XLOG� D� �ŝƚǇ�ƵŝůĚ�tŽƌŬĨŽƌĐĞ� 3URMHFWLRQ� &Žƌŵ�ϭ� RU� RWKHU� IRUPDO� ZULWWHQ�
QRWLILFDWLRQ�VSHFLI\LQJ�&RQWUDFWRU¶V�H[SHFWHG�KLULQJ�QHHGV�GXULQJ�WKH�3URMHFW¶V�GXUDWLRQ��

I�� 1RWLI\�&RQWUDFWRU¶V�UHVSHFWLYH�XQLRQ�V��ŽĨ�ƚŚĞ�&RQWUDFWRU¶V�ORFDO�KLULQJ�REOLJDWLRQV�ƵŶĚĞƌ�
ƚŚŝƐ��ŐƌĞĞŵĞŶƚ�DQG�UHTXHVW�WKHLU�DVVLVWDQFH�LQ�UHIHUULQJ�TXDOLILHG�>ŽĐĂů�ZĞƐŝĚĞŶƚƐ�ĨŽƌ�ĂŶǇ�
ŚŝƌŝŶŐ�ŽƉƉŽƌƚƵŶŝƚŝĞƐ� WR�WKH�H[WHQW�VXFK�UHIHUUDO�ĐĂŶ�ĐŽŶĨŽƌŵ�ƚŽ�ƚŚĞ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ŽĨ�ƚŚĞ�
&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQW�V���

J�� hƐĞ�ĂŶǇ�³QDPH�FDOO´�SULYLOHJHV͕�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�WKH�WHUPV�RI�ƚŚĞ�DSSOLFDEOH�&ROOHFWLYH�
%DUJDLQLQJ� $JUHHPHQW�V�� ƚŽ� ƐĞĞŬ� YƵĂůŝĨŝĞĚ� ĂƉƉůŝĐĂŶƚƐ� ĨƌŽŵ� ƚŚĞ� ^ǇƐƚĞŵ� ĨŽƌ� ƚŚĞ� ŚŝƌŝŶŐ�
ŽƉƉŽƌƚƵŶŝƚŝĞƐ͘���

K�� 3URYLGH�&LW\%XLOG�ZLWK�XS�WR�GDWH�OLVW�RI�DOO�WUDGH�XQLRQV�DIILOLDWHG�ZLWK�DQ\�3URMHFW�tŽƌŬ�
LQ� D� WLPHO\�PDWWHU� LQ� RUGHU� WR� IDFLOLWDWH� &LW\%XLOG¶V� QRWLILFDWLRQ� WR� WKHVH� XQLRQV� RI� WKH�
3URMHFW¶V�ZRUNIRUFH�UHTXLUHPHQWV��

L�� 6XEPLW�D�³-RE�5HTXHVW´�LQ�WKH�&LW\%XLOG�-RE�1RWLFH�)RUP�DWWDFKHG�DV�)RUP�ϯ�WR�&LW\%XLOG�
IRU� HDFK� DSSUHQWLFH� OHYHO�ŚŝƌŝŶŐ� ŽƉƉŽƌƚƵŶŝƚǇ� ƚŚĂƚ� ĂƌŝƐĞ� ƚŚƌŽƵŐŚŽƵƚ� ƚŚĞ� ĚƵƌĂƚŝŽŶ�ŽĨ� ƚŚĞ�
WƌŽũĞĐƚ�tŽƌŬ͕�ŝŶĐůƵĚŝŶŐ�ŽƉĞŶŝŶŐƐ�ƚŚĂƚ�ĂƌŝƐĞ�ĨƌŽŵ�ůĂǇŽĨĨƐ�ŽĨ�ŽƌŝŐŝŶĂů�ĐƌĞǁ���3OHDVH�DOORZ�D�
PLQLPXP�RI���EXVLQHVV�GD\V�IRU�&LW\%XLOG�WR�SURYLGH�DSSURSULDWH�FDQGLGDWH�V����&RQWUDFWRU�
VKRXOG�VLPXOWDQHRXVO\�FRQWDFW�ŝƚƐ�XQLRQ�DERXW�WKH�SRVLWLRQ�DV�ZHOO��DQG�OHW�WKHP�NQRZ�WKDW�
ŝƚ�ŚĂƐ�FRQWDFWHG�&LW\%XLOG�DV�SDUW�RI�ŝƚƐ�ORFDO�KLULQJ�REOLJDWLRQV��

M�� &RQWUDFWRU� KDV� DQ� RQJRLQJ�� DIILUPDWLYH� REOLJDWLRQ� DQG� PXVW� DGYLVH� HDFK� RI� LWV�
6XEFRQWUDFWRUV�RI� WKHLU�RQJRLQJ�REOLJDWLRQ� WR�QRWLI\�&LW\%XLOG�RI�ĞĂĐŚ� DSSUHQWLFH� OHYHO�
ŚŝƌŝŶŐ� ŽƉƉŽƌƚƵŶŝƚǇ� WKDW� DULVH� WKURXJKRXW� WKH� GXUDWLRQ� RI� WKH� WƌŽũĞĐƚ� :RUN�� LQFOXGLQJ�
RSHQLQJV�WKDW�DULVH�IURP�OD\RIIV�RI�RULJLQDO�FUHZ���&RQWUDFWRU�VKDOO�QRW�H[HUFLVH�GLVFUHWLRQ�
LQ�LQIRUPLQJ�&LW\%XLOG�RI�DQ\�JLYHQ�SRVLWLRQ��UDWKHU��&LW\%XLOG�LV�WR�EH�XQLYHUVDOO\�QRWLILHG��
DQG�D�GLVFXVVLRQ�EHWZHHQ�WKH�&RQWUDFWRU�DQG�&LW\%XLOG�FDQ�GHWHUPLQH�ZKHWKHU�D�&LW\%XLOG�
JUDGXDWH�ZRXOG�EH�DQ�DSSURSULDWH�SODFHPHQW�IRU�DQ\�JLYHQ�DSSUHQWLFH�OHYHO�SRVLWLRQ��

N�� +LUH�TXDOLILHG�ZĞĨĞƌƌĂůƐ��EXW�ZLWKRXW�OLPLWLQJ�6HFWLRQ������,Q�WKH�HYHQW�RI�WKH�ILULQJ�OD\RII�
RI�DQ\�&LW\%XLOG�JUDGXDWH�ƉĞƌĨŽƌŵŝŶŐ�WƌŽũĞĐƚ�tŽƌŬ��&RQWUDFWRU�PXVW�QRWLI\�&LW\%XLOG�VWDII�
ZLWKLQ� WZR� GD\V� RI� WKH� GHFLVLRQ� DQG� SURYLGH� UHDVRQV� IRU� WKH� OD\RII�� LGHDOO\�� 3URMHFW�
GHYHORSHU�DQG�RU�&RQWUDFWRU�ZLOO�UHTXHVW�D�PHHWLQJ�ZLWK�WKH�3URMHFW¶V�HPSOR\PHQW�OLDLVRQ�
DV�VRRQ�DV�DQ\�LVVXH�DULVHV�ZLWK�D�&LW\%XLOG�SODFHPHQW� LQ�RUGHU� WR�UHPHG\�WKH�VLWXDWLRQ�
EHIRUH�WHUPLQDWLRQ�EHFRPHV�QHFHVVDU\��

O�� 3URYLGH�WKH�UHSRUWV�UHTXLUHG�SXUVXDQW�WR�6HFWLRQ�����

P�� 0DLQWDLQ�DFFXUDWH�UHFRUGV�RI��ŽŶƚƌĂĐƚŽƌ͛Ɛ�HIIRUWV�WR�PHHW�WKH�VWHSV�DQG�UHTXLUHPHQWV�OLVWHG�
DERYH�� �6XFK�UHFRUGV�ŵĂǇ�ĂůƐŽ� LQFOXGH�UHFRUGV�RI�DQ\�QHZ�KLUH�PDGH�E\�WKH�&RQWUDFWRU�
WKURXJK�D�6DQ�)UDQFLVFR�FRPPXQLW\�EDVHG�RUJDQL]DWLRQ�� �$Q\� IXUWKHU�HIIRUWV�RU�DFWLRQV�
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DJUHHG�XSRQ�E\�&LW\%XLOG�VWDII�DQG�WKH�3URMHFW�GHYHORSHU�DQG�RU�&RQWUDFWRU�RQ�D�SURMHFW�
E\�SURMHFW�EDVLV��

��� &203/,$1&(�:,7+�7+,6�$*5((0(17�2)�68%&2175$&7256�

,Q�WKH�HYHQW�WKDW�&RQWUDFWRU�VXEFRQWUDFWV�D�SRUWLRQ�RI�WKH�ZRUN�XQGHU�WKH�&RQWUDFW��&RQWUDFWRU�VKDOO�
GHWHUPLQH�KRZ�PDQ\��LI�DQ\��RI�WKH�ŚŝƌŝŶŐ�ŽƉƉŽƌƚƵŶŝƚŝĞƐ�DUH�WR�EH�HPSOR\HG�E\�LWV�6XEFRQWUDFWRU�V��
XVLQJ� &LW\%XLOG� :RUNIRUFH� 3URMHFWLRQ� )RUP��� DQG� WKH� &LW\¶V� RQOLQH� SURMHFW� UHSRUWLQJ� V\VWHP�
�FXUUHQWO\�(ODWLRQ���SURYLGHG��KRZHYHU��WKDW�&RQWUDFWRU�VKDOO�UHWDLQ�WKH�SULPDU\�UHVSRQVLELOLW\�IRU�
PHHWLQJ�WKH�UHTXLUHPHQWV�LPSRVHG�RQ�LW�XQGHU�WKLV�$JUHHPHQW���&RQWUDFWRU�VKDOO�HQVXUH�WKDW�WKLV�
$JUHHPHQW�LV�LQFRUSRUDWHG�LQWR�DQG�PDGH�DSSOLFDEOH�WR�VXFK�VXEFRQWUDFW��

��� (;&(37,21�)25�(66(17,$/�)81&7,216��:$,9(5�

1RWKLQJ� LQ� WKLV� $JUHHPHQW� SUHFOXGHV� &RQWUDFWRU� IURP� XVLQJ� WHPSRUDU\� RU� UHDVVLJQHG� H[LVWLQJ�
HPSOR\HHV�WR�SHUIRUP�HVVHQWLDO�IXQFWLRQV�RI�LWV�RSHUDWLRQ��SURYLGHG��KRZHYHU��WKH�REOLJDWLRQV�RI�
WKLV�$JUHHPHQW� WR�PDNH� JRRG� IDLWK� HIIRUWV� WR� ILOO�ŚŝƌŝŶŐ� ŽƉƉŽƌƚƵŶŝƚŝĞƐ� SHUPDQHQWO\�ZLWK� /RFDO�
5HVLGHQWV� UHPDLQV� LQ� HIIHFW�� � )RU� WKHVH� SXUSRVHV�� ³HVVHQWLDO� IXQFWLRQV´� PHDQV� WKRVH� IXQFWLRQV�
DEVROXWHO\�QHFHVVDU\�WR�SHUIRUP�ZRUN�XQGHU�WKH�&RQWUDFW��

1RWZLWKVWDQGLQJ� DQ\WKLQJ� WR� WKH� FRQWUDU\� FRQWDLQHG� KHUHLQ�� DQ\� RI� &RQWUDFWRU¶V� REOLJDWLRQV�
KHUHXQGHU�PD\�EH�ZDLYHG�E\�)6+$�XSRQ�&RQWUDFWRU¶V�UHTXHVW�LI�)6+$�UHDVRQDEO\�GHWHUPLQHV�IRU�
JRRG�FDXVH�VKRZQ�E\�&RQWUDFWRU�WKDW�WKH�DSSOLFDEOH�UHTXLUHPHQW�LV�QRW�UHOHYDQW�WR�WKH�SDUWLFXODU�
VLWXDWLRQ��ZRXOG�FDXVH�XQGXH�KDUGVKLS�RU�WKDW�DQ�DOWHUQDWLYH�DSSURDFK�ZRXOG�EHWWHU�PHHW�WKH�JRDOV�
RI�WKLV�$JUHHPHQW��

��� &2175$&725¶6�&203/,$1&(�:,7+�(;,67,1*�(03/2<0(17�$*5((0(176�

1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�EH�LQWHUSUHWHG�WR�SURKLELW�WKH�FRQWLQXDWLRQ�RI�H[LVWLQJ�ZRUNIRUFH�
WUDLQLQJ�DJUHHPHQWV�RU�WR�LQWHUIHUH�ZLWK�FRQVHQW�GHFUHHV��FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQWV��SURMHFW�
ODERU�DJUHHPHQWV��SURMHFW�VWDELOL]DWLRQ�DJUHHPHQWV��H[LVWLQJ�HPSOR\PHQW�FRQWUDFWV�RU�RWKHU�ODERU�
DJUHHPHQWV�RU�ODERU�FRQWUDFWV��FROOHFWLYHO\��³&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQWV´����,Q�WKH�HYHQW�RI�
D� FRQIOLFW� EHWZHHQ� WKLV� $JUHHPHQW� DQG� D� &ROOHFWLYH� %DUJDLQLQJ� $JUHHPHQW�� WKH� WHUPV� RI� WKH�
&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQW�VKDOO�VXSHUVHGH�WKLV�$JUHHPHQW��

��� +,5,1*�*2$/6�(;&((',1*�2%/,*$7,216�2)�7+,6�$*5((0(17�

1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�EH�LQWHUSUHWHG�WR�SURKLELW�WKH�DGRSWLRQ�RI�KLULQJ�DQG�UHWHQWLRQ�JRDOV��
ILUVW� VRXUFH� KLULQJ� DQG� LQWHUYLHZLQJ� UHTXLUHPHQWV�� QRWLFH� DQG� MRE� DYDLODELOLW\� UHTXLUHPHQWV��
PRQLWRULQJ�� UHFRUG� NHHSLQJ�� DQG� HQIRUFHPHQW� UHTXLUHPHQWV� DQG� SURFHGXUHV� ZKLFK� H[FHHG� WKH�
UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW��

��� 2%/,*$7,216�2)�&,7<%8,/'��

8QGHU�WKLV�$JUHHPHQW��&LW\%XLOG�VKDOO��

D�� 8SRQ��ŽŶƚƌĂĐƚŽƌ͛Ɛ�ƐƵďŵŝƐƐŝŽŶ�ŽĨ�WKH�&LW\%XLOG�:RUNIRUFH�WƌŽũĞĐƚŝŽŶ�&Žƌŵ�ϭ͕�LPPHGLDWHO\�
LQLWLDWH�UHFUXLWPHQW�DQG�SUH�VFUHHQLQJ�DFWLYLWLHV���
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E�� 5HFUXLW�4XDOLILHG�LQGLYLGXDOV�WR�FUHDWH�D�SRRO�RI�DSSOLFDQWV�IRU�MREV�ZKR�PDWFK�&RQWUDFWRU¶V�
-RE� 5HTXHVW� DQG� WR� WKH� H[WHQW� DSSURSULDWH� WUDLQ� DSSOLFDQWV� IRU� MREV� WKDW� ZLOO� EHFRPH�
DYDLODEOH�WKURXJK�WKH�)LUVW�6RXUFH�,ŝƌŝŶŐ�3URJUDP��

F�� 6FUHHQ� DQG� UHIHU� DSSOLFDQWV� DFFRUGLQJ� WR� TXDOLILFDWLRQV� DQG� VSHFLILF� VHOHFWLRQ� FULWHULD�
VXEPLWWHG�E\�&RQWUDFWRU��

G�� 3URYLGH� IXQGLQJ� IRU�&LW\�VSRQVRUHG�SUH�HPSOR\PHQW��HPSOR\PHQW� WUDLQLQJ��DQG�VXSSRUW�
VHUYLFHV�SURJUDPV��

H�� )ROORZ�XS�ZLWK�&RQWUDFWRU�RQ�RXWFRPHV�RI�6\VWHP�5HIHUUDOV�DQG�LQLWLDWH�FRUUHFWLYH�DFWLRQ�
DV�QHFHVVDU\�WR�PDLQWDLQ�DQ�HIIHFWLYH�HPSOR\PHQW�WUDLQLQJ�GHOLYHU\�V\VWHP��

I�� 3URYLGH� &RQWUDFWRU� ZLWK� UHSRUWLQJ� IRUPV� IRU� PRQLWRULQJ� WKH� UHTXLUHPHQWV� RI� WKLV�
$JUHHPHQW��DQG�

J�� 0RQLWRU�WKH�SHUIRUPDQFH�RI�WKLV�$JUHHPHQW�E\�H[DPLQDWLRQ�RI�UHFRUGV�RI�&RQWUDFWRU�DV�
VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�$JUHHPHQW��

���� &2175$&725¶6�5(3257,1*�$1'�5(&25'�.((3,1*�2%/,*$7,216�

&RQWUDFWRU�VKDOO��

D�� 0DLQWDLQ�DFFXUDWH� UHFRUGV�GHPRQVWUDWLQJ�&RQWUDFWRU¶V�FRPSOLDQFH�ZLWK� WKLV�$JUHHPHQW��
ŝŶĐůƵĚŝŶŐ͕�EXW�QRW�OLPLWHG�WR��WKH�IROORZLQJ��

���� $SSOLFDQWV�
���� -RE�RIIHUV�
���� +LUHV�
���� 5HMHFWLRQV�RI�DSSOLFDQWV�

�

E�� 6XEPLW�FRPSOHWHG�UHSRUWLQJ�IRUPV�DSSOLFDEOH�WR�WKH�WƌŽũĞĐƚ�:RUN�EDVHG�RQ�&RQWUDFWRU¶V�
UHFRUGV�WR�&LW\%XLOG�TXDUWHUO\��XQOHVV�PRUH�IUHTXHQW�VXEPLWWDOV�DUH�UHDVRQDEO\�UHTXLUHG�E\�
)6+$��IRU�H[DPSOH��LI�VLJQLILFDQW�QXPEHU�RI�SRVLWLRQV�DUH�WR�EH�ILOOHG�GXULQJ�D�JLYHQ�SHULRG�
RU�RWKHU�FLUFXPVWDQFHV�ZDUUDQW���

F�� ,I�EDVHG�RQ�FRPSODLQW�� IDLOXUH� WR� UHSRUW�� RU�RWKHU� FDXVH��)6+$�KDV�D� FUHGLEOH� UHDVRQ� WR�
TXHVWLRQ�&RQWUDFWRU¶V� JRRG� IDLWK� HIIRUW�� &RQWUDFWRU� VKDOO� GHPRQVWUDWH� WR� WKH� UHDVRQDEOH�
VDWLVIDFWLRQ�RI�WKH�&LW\�WKDW�LW�KDV�H[HUFLVHG�JRRG�IDLWK�WR�VDWLVI\�LWV�REOLJDWLRQV�XQGHU�WKLV�
$JUHHPHQW��

G�� EŽƚŚŝŶŐ� ĐŽŶƚĂŝŶĞĚ� ŝŶ� ƚŚŝƐ� �ŐƌĞĞŵĞŶƚ� ƌĞƋƵŝƌĞƐ� �ŽŶƚƌĂĐƚŽƌ� ƚŽ� ƉƌŽǀŝĚĞ� ĂŶǇ� ƉĞƌƐŽŶĂů�
ŝĚĞŶƚŝĨǇŝŶŐ� ŝŶĨŽƌŵĂƚŝŽŶ�Žƌ�ĂŶǇ�ŽƚŚĞƌ� ŝŶĨŽƌŵĂƚŝŽŶ�ĂďŽƵƚ�ĂŶǇ�ƉĞƌƐŽŶ� ƚŽ�Kt��͕�&^,��Žƌ�
�ŝƚǇ�ƵŝůĚ�ƵŶůĞƐƐ�K�t��ŚĂƐ�;ŝͿ�ŽďƚĂŝŶĞĚ�Ă�ǁĂŝǀĞƌ�ĨƌŽŵ�ƐƵĐŚ�ƉĞƌƐŽŶ�ĂůůŽǁŝŶŐ��ŽŶƚƌĂĐƚŽƌ�ƚŽ�
ƉƌŽǀŝĚĞ�ƐƵĐŚ�ŝŶĨŽƌŵĂƚŝŽŶ�ƚŽ�Kt��͕�&^,��ĂŶĚ��ŝƚǇ�ƵŝůĚ�ĂŶĚ�;ŝŝͿ�ƉƌŽǀŝĚĞĚ�ĞǀŝĚĞŶĐĞ�ŽĨ�ƐƵĐŚ�
ǁĂŝǀĞƌ�ƚŽ��ŽŶƚƌĂĐƚŽƌ͘�

���� '85$7,21�2)�7+,6�$*5((0(17�



�

�

:RUNIRUFH�$JUHHPHQW�
([KLELW�)��$WWDFKPHQW�$����3DJH����

�

7KLV�$JUHHPHQW�VKDOO�EH�LQ�IXOO�IRUFH�DQG�HIIHFW�WKURXJKRXW�WKH�WHUP�RI�WKH�&RQWUDFW�ZLWK�UHVSHFW�WR�
WKH�WƌŽũĞĐƚ�:RUN���8SRQ�H[SLUDWLRQ�RI�WKH�&RQWUDFW��RU�LWV�HDUOLHU�WHUPLQDWLRQ��ZLWK�UHVSHFW�WR�WKH�
WƌŽũĞĐƚ�:RUN�WKLV�$JUHHPHQW�VKDOO�WHUPLQDWH�DQG�LW�VKDOO�EH�RI�QR�IXUWKHU�IRUFH�DQG�HIIHFW�RQ�WKH�
SDUWLHV��

���� 127,&(�

$OO�QRWLFHV�WR�EH�JLYHQ�XQGHU�WKLV�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�VHQW�E\��FHUWLILHG�PDLO��UHWXUQ�
UHFHLSW� UHTXHVWHG�� LQ�ZKLFK� FDVH� QRWLFH� VKDOO� EH� GHHPHG� GHOLYHUHG� WKUHH� ����EXVLQHVV� GD\V� DIWHU�
GHSRVLW��SRVWDJH�SUHSDLG�LQ�WKH�8QLWHG�6WDWHV�0DLO��D�QDWLRQDOO\�UHFRJQL]HG�RYHUQLJKW�FRXULHU��LQ�
ZKLFK�FDVH�QRWLFH�VKDOO�EH�GHHPHG�GHOLYHUHG�RQH�����EXVLQHVV�GD\�DIWHU�GHSRVLW�ZLWK�WKDW�FRXULHU��RU�
KDQG�GHOLYHU\��LQ�ZKLFK�FDVH�QRWLFH�VKDOO�EH�GHHPHG�GHOLYHUHG�RQ�WKH�GDWH�UHFHLYHG��DOO�DV�IROORZV��

,I�WR�)6+$�� )LUVW�6RXUFH�+LULQJ�$GPLQLVWUDWLRQ�
2(:'����6RXWK�9DQ�1HVV��WK�)O��
6DQ�)UDQFLVFR��&$�������
$WWQ��.HQ�1LP��&RPSOLDQFH�0DQDJHU��
NHQ�QLP#VIJRY�RUJ�
$WWQ��.HQ�1LP�

�

,I�WR�&LW\%XLOG�� &LW\%XLOG�&RPSOLDQFH�0DQDJHU�
2(:'����6RXWK�9DQ�1HVV���K�)O��
6DQ�)UDQFLVFR��&$�������
$WWQ��.HQ�1LP��&RPSOLDQFH�0DQDJHU��
NHQ�QLP�#VIJRY�RUJ�

�

,I�WR�'HYHORSHU�� �
�
�
�
$WWQ��

,I�WR�&RQWUDFWRU�� �
�
�
�
$WWQ��

D�� $Q\�SDUW\�PD\�FKDQJH�LWV�DGGUHVV�IRU�QRWLFH�SXUSRVHV�E\�JLYLQJ�WKH�RWKHU�SDUWLHV�QRWLFH�RI�
LWV�QHZ�DGGUHVV�DV�SURYLGHG�KHUHLQ���$�³EXVLQHVV�GD\´�LV�DQ\�GD\�RWKHU�WKDQ�D�6DWXUGD\��
6XQGD\�RU�D�GD\�LQ�ZKLFK�EDQNV�LQ�6DQ�)UDQFLVFR��&DOLIRUQLD�DUH�DXWKRUL]HG�WR�FORVH��

E�� 1RWZLWKVWDQGLQJ� WKH� IRUJRLQJ��DQ\� UHSRUWV� UHTXLUHG�RI�&RQWUDFWRU�XQGHU� WKLV�$JUHHPHQW�
�FROOHFWLYHO\��³&RQWUDFWRU�5HSRUWV´��VKDOO�EH�GHOLYHUHG�WR�WKH�DGGUHVV�RI�)6+$�SXUVXDQW�WR�
WKLV�6HFWLRQ�YLD�ILUVW�FODVV�PDLO��SRVWDJH�SDLG��DQG�VXFK�&RQWUDFWRU�5HSRUWV�VKDOO�EH�GHHPHG�
GHOLYHUHG�WZR�����EXVLQHVV�GD\V�DIWHU�GHSRVLW�LQ�WKH�PDLO�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ�
����



�

�

:RUNIRUFH�$JUHHPHQW�
([KLELW�)��$WWDFKPHQW�$����3DJH����

�

F�� $� FRS\� RI� DQ\� QRWLFH� GHOLYHUHG� KHUHXQGHU� E\� &RQWUDFWRU� RU� WKH� &LW\� VKDOO� EH�
FRQWHPSRUDQHRXVO\�GHOLYHUHG�IRU�LQIRUPDWLRQDO�SXUSRVHV�RQO\�WR�WKH�DSSOLFDEOH�'HYHORSHU�
XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW��

���� (17,5(�$*5((0(17�

7KLV�$JUHHPHQW�FRQWDLQV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�WKH�SDUWLHV�WR�WKLV�$JUHHPHQW�DQG�VKDOO�QRW�
EH�PRGLILHG� LQ� DQ\�PDQQHU� H[FHSW� E\� DQ� LQVWUXPHQW� LQ�ZULWLQJ� H[HFXWHG�E\� WKH�SDUWLHV�RU� WKHLU�
UHVSHFWLYH�VXFFHVVRUV�LQ�LQWHUHVW��

���� 6(9(5$%,/,7<�

,I�DQ\�WHUP�RU�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO��WR�DQ\�H[WHQW��EH�KHOG�LQYDOLG�RU�XQHQIRUFHDEOH��
WKH�UHPDLQGHU�RI�WKLV�$JUHHPHQW�VKDOO�QRW�EH�DIIHFWHG��

���� &2817(53$576�

7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�RQH�RU�PRUH�FRXQWHUSDUWV���(DFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO�
DQG�DOO��WDNHQ�WRJHWKHU��VKDOO�FRQVWLWXWH�RQH�DQG�WKH�VDPH�LQVWUXPHQW��

���� 68&&(66256�

7KLV�$JUHHPHQW�VKDOO�LQXUH�WR�WKH�EHQHILW�RI�DQG�VKDOO�EH�ELQGLQJ�XSRQ�WKH�SDUWLHV�WR�WKLV�$JUHHPHQW�
DQG� WKHLU� UHVSHFWLYH�KHLUV��VXFFHVVRUV�DQG�DVVLJQV�� � ,I� WKHUH� LV�PRUH� WKDQ�RQH�SHUVRQ�FRPSULVLQJ�
&RQWUDFWRU�KHUHXQGHU��WKHLU�REOLJDWLRQV�VKDOO�EH�MRLQW�DQG�VHYHUDO��

���� +($',1*6�

6HFWLRQ�WLWOHV�DQG�FDSWLRQV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�DUH�LQVHUWHG�DV�D�PDWWHU�RI�FRQYHQLHQFH�DQG�
IRU�UHIHUHQFH�DQG�LQ�QR�ZD\�GHILQH��OLPLW��H[WHQG�RU�GHVFULEH�WKH�VFRSH�RI�WKLV�$JUHHPHQW�RU�WKH�
LQWHQW�RI�DQ\�RI�LWV�SURYLVLRQV�

���� $33/,&$%/(�/$:�$1'�9(18(��

7KLV� $JUHHPHQW� KDV� EHHQ� H[HFXWHG� DQG� GHOLYHUHG� LQ� DQG� VKDOO� EH� LQWHUSUHWHG�� FRQVWUXHG�� DQG�
HQIRUFHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD���$OO�UHIHUHQFHV�LQ�WKLV�$JUHHPHQW�
WR�&DOLIRUQLD�RU�IHGHUDO�ODZV��UHJXODWLRQV�DQG�VWDWXWHV�VKDOO�PHDQ�VXFK�ODZV��UHJXODWLRQV�DQG�VWDWXHV�
DV�WKH\�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��H[FHSW�WR�WKH�H[WHQW�D�FRQWUDU\�LQWHQW�LV�VWDWHG���/RFDO�
ODZV��VWDWXWHV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�WKLV�$JUHHPHQW�VKDOO�EH�WKH�$SSOLFDEOH�6WDQGDUGV��DQG��
IRU� WKH� DYRLGDQFH�RI�GRXEW�� DQ\�1HZ�&LW\�/DZV� WKDW� FRQIOLFW�ZLWK� WKLV�$JUHHPHQW� VKDOO� QRW� EH�
DSSOLFDEOH�WR�WKH�PDWWHUV�FRYHUHG�KHUHE\��� �9HQXH�IRU�DQ\�SURFHHGLQJ�UHODWHG�WR�WKLV�$JUHHPHQW�
VKDOO�EH�VROHO\�LQ�FRXUWV�ORFDWHG�LQ�WKH�&LW\���(DFK�ƉĂƌƚǇ�KHUHE\�FRQVHQWV�WR�WKH�MXULVGLFWLRQ�RI�WKH�
6WDWH�RU�)HGHUDO�FRXUWV�ORFDWHG�LQ�WKH�&LW\���(DFK�ƉĂƌƚǇ�KHUHE\�H[SUHVVO\�ZDLYHV�DQ\�DQG�DOO�ULJKWV�
WKDW�LW�PD\�KDYH�WR�PDNH�DQ\�REMHFWLRQV�EDVHG�RQ�MXULVGLFWLRQ�RU�YHQXH�WR�DQ\�VXLW�EURXJKW�WR�HQIRUFH�
WKLV�$JUHHPHQW�LQ�DFFRUGDQFH�ZLWK�WKH�IRUHJRLQJ�SURYLVLRQV��

>6LJQDWXUH�3DJH�)ROORZV@�



�

�

,1�:,71(66�:+(5(2)��WKH�SDUWLHV�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�DV�RI�WKH�(IIHFWLYH�'DWH��

&,7<��
�
&,7<�$1'�&2817<�2)�6$1�)5$1&,6&2���
D�PXQLFLSDO�FRUSRUDWLRQ��DFWLQJ�E\�DQG�WKURXJK�WKH�),567�6285&(�+,5,1*�$'0,1,675$7,21�
�
�
�
�
�Ǉ͗� �
�
1DPH�� �
�
�
7LWOH�� �
�
�
$33529('�$6�72�)250��
�
�
�
�
�
%\�� �
�
�
1DPH�� �
�
�
7LWOH�� �
�
�
�
&2175$&725��
�
�
�
>BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB@��
D�>BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB@�
�
�
�
%\�� �
�
�
1DPH�� �
�
�
7LWOH�� �
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�

�
�
,QVWUXFWLRQV�

x� The Prime Contractor must complete and submit Form 1 ƉƌŝŽƌ�ƚŽ�ƚŚĞ�ƐƚĂƌƚ�ŽĨ�ĚĞŵŽůŝƚŝŽŶ�ĂŶĚͬŽƌ�
ĐŽŶƐƚƌƵĐƚŝŽŶ�ĐŽŶƐƚŝƚƵƚŝŶŐ�WƌŽũĞĐƚ�tŽƌŬ. 

x� All subcontractors with contracts in excess of $100,000 must complete Form 1 and submit to the 
Prime Contractor ƉƌŝŽƌ� ƚŽ� ƚŚĞ� ƐƚĂƌƚ� ŽĨ� ƚŚĞ� ƐƵďĐŽŶƚƌĂĐƚĞĚ� ĚĞŵŽůŝƚŝŽŶ� ĂŶĚͬŽƌ� ĐŽŶƐƚƌƵĐƚŝŽŶ�
ĐŽŶƐƚŝƚƵƚŝŶŐ�WƌŽũĞĐƚ�tŽƌŬ͘� 

x� The Prime Contractor is responsible for collecting all completed Form 1‘s from all subcontractors. 
It is the Prime Contractor’s responsibility to ensure completed Form 1‘s from all subcontractors ĂƌĞ�

ƐƵďŵŝƚƚĞĚ�ƚŽ��ŝƚǇ�ƵŝůĚ�in the specified time and keep a record of these forms. 

&RQVWUXFWLRQ�
3URMHFW�1DPH��

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ&
RQVWUXFWLRQ�
3URMHFW�$GGUHVV��

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�

3URMHFWHG�6WDUW�'DWH��

�
ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ&
RQWUDFW�'XUDWLRQ��

������;ĐĂůĞŶĚĂƌ�ĚĂǇƐͿ������

�ŽŶƚƌĂĐƚŽƌ�EĂŵĞ͗� ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�Ž
ŶƚƌĂĐƚŽƌ��ĚĚƌĞƐƐ͗�

�
ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�

DĂŝŶ��ŽŶƚĂĐƚ�1DPH��
BBBBBBBBBBBBBBBBBD
ĂŝŶ�WŚŽŶĞ�EƵŵďĞƌ͗�

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�

�
0DLQ�&RQWDFW��ŵĂŝů�� BBBBBBBBBBBBBBBBB�
�
1DPH�RI�3HUVRQ�ZLWK�
+LULQJ�$XWKRULW\��

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ+L
ULQJ�$XWKRULW\�
3KRQH�1XPEHU��

ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�

�
+LULQJ�$XWKRULW\�
(PDLO�� ͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺͺ�
�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
1DPH�RI�$XWKRUL]HG�5HSUHVHQWDWLYH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
6LJQDWXUH�RI�$XWKRUL]HG�5HSUHVHQWDWLYH�

BBBBBBB�
'DWH�

�
 

 

7DEOH����%ULHIO\�VXPPDUL]H�\RXU�FRQWUDFWHG�RU�VXEFRQWUDFWHG�VFRSH�RI�ZRUN�ŽŶ�ƚŚĞ�WƌŽũĞĐƚ�

�



�

�

�
�
�
�
�
�
�
�
�
�

�

7DEOH����&RPSOHWH�RQ�WKH�IROORZLQJ�SDJH�

x� List the construction trade crafts that are projected to perform work�ŽŶ�ƚŚĞ�WƌŽũĞĐƚ.  Do not list 
Project Managers, Engineers, Administrative, and any other non-construction trade employees. 

x� Total Number of Workers on the Project: The total number of workers projected to work on the 
WƌŽũĞĐƚ per construction trade. 

x� This number will include existing workers and new hires.  For union contractors this total will also 
include union dispatches.  Total Number of New Hires: List the projected number of New Hires 
that will be employed on the WƌŽũĞĐƚ.  For union contractors, New Hires will also include union 
dispatches. 

7DEOH����/LVW�DOO�FRQVWUXFWLRQ�WUDGHV�SURMHFWHG�WR�SHUIRUP�ZRUN�

&RQVWUXFWLRQ�7UDGHV� -RXUQH\�RU�
$SSUHQWLFH�

8QLRQ��<HV�
RU�1R��

7RWDO�
:RUN�
+RXUV�

7RWDO�
1XPEHU�RI�
:RUNHUV�RQ�
WKH�3URMHFW�

7RWDO�
1XPEHU�RI�
1HZ�+LUHV�

� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
� -� �$� � -� �$� � � � �
�
�

�

�

�

�

�



�

�

�

�

7DEOH����/LVW�\RXU�FRUH�RU�H[LVWLQJ�HPSOR\HHV�SURMHFWHG�WR�ZRUN�RQ�WKH�WƌŽũĞĐƚ�

x� Please provide information on your projected core or existing employees that will perform work 
on the WƌŽũĞĐƚ. 

x� “Core” or “existing” workers are defined as any worker ǁŚŽ�ĂƉƉĞĂƌƐ on the Contractor’s active 
payroll for at least 60 ĚĂǇƐ of the 100 working days prior to the ĞǆĞĐƵƚŝŽŶ�ĂŶĚ�ĚĞůŝǀĞƌǇ of ƚŚĞ 
Contract.  If necessary, continue on a separate sheet. 

1DPH�RI�&RUH�RU�([LVWLQJ�
(PSOR\HH� &RQVWUXFWLRQ�7UDGH�

-RXUQH\�RU�
$SSUHQWLFH� &LW\�

=LS�
&RGH�

� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
� � -� �$� � � �
)25�&,7<�86(�21/<��&LW\�%XLOG�6WDII��BBBBBBBB� $SSURYHG��<HV� �1R� �� 'DWH��
5HDVRQ��
�



�

�

)250����&,7<%8,/'�-2%�127,&(�)250�

,16758&7,216�� 7R� PHHW� WKH� UHTXLUHPHQWV� RI� WKH� )LUVW� 6RXUFH� +LULQJ� 3URJUDP� �6DQ� )UDQFLVFR�
$GPLQLVWUDWLYH�&RGH�&KDSWHU������WKH�&RQWUDFWRU�VKDOO�QRWLI\�&LW\%XLOG�RI�DOO�QHZ�ŚŝƌŝŶŐ�ŽƉƉŽƌƚƵŶŝƚŝĞƐ�ZLWK�
D�PLQLPXP�RI���EXVLQHVV�GD\V�SULRU�WR�WKH�VWDUW�GDWH��

��� &RPSOHWH� WKH� IRUP� DQG� ID[� WR� &LW\%XLOG� ������������� RU� (0$,/��
ZRUNIRUFH�GHYHORSPHQW#VIJRY�RUJ�

D�� &RQWDFW�:RUNIRUFH�'HYHORSPHQW�DW�������������RU�E\�HPDLO��ORFDO�KLUH�RUGLQDQFH#VIJRY�RUJ�

25�FDOO�WKH�PDLQ�OLQH�RI�WKH�2IILFH�RI�(FRQRPLF�DQG�:RUNIRUFH�'HYHORSPHQW��2(:'��DW���������
�����WR�FRQILUP�UHFHLSW�RI�ID[�RU�HPDLO��

ATTENTION: Please also submit this form to your union or hiring hall if you are required to do so 
under your collective bargaining agreement or contract.  CityBuild is not a Dispatching Hall, nor does 
this form act as a Request for Dispatch.  All formal Requests for Dispatch will be conducted through 
your union or hiring hall. 
�
6HFWLRQ�$��-RE�1RWLFH�,QIRUPDWLRQ�

7UDGH�BBBBBBBBBBBBBBBBBBB� ��RI�-RXUQH\PHQ�BBBBBBBBBB� ��RI�$SSUHQWLFHV�BBBBBBBBBB�

6WDUW�'DWH�BBBBBBBBB� 6WDUW�7LPH�BBBBBBBBB� -RE�'XUDWLRQ�BBBBBBBBB�

%ULHI�GHVFULSWLRQ�RI�\RXU�VFRSH�RI�ZRUN�ŽŶ�ƚŚĞ�WƌŽũĞĐƚ��
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

6HFWLRQ�%��8QLRQ�,QIRUPDWLRQ �Union contractors complete Section B. Otherwise, leave Section B 
blank��

/RFDO���BBBBBBBBBB� 8QLRQ�&RQWDFW�1DPH�BBBBBBB� �8QLRQ�3KRQH���

6HFWLRQ�&��&RQWUDFWRU�,QIRUPDWLRQ�

3URMHFW�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

-REVLWH�/RFDWLRQ��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

&RQWUDFWRU��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 3ULPH� � 6XE� �

&RQWUDFWRU�$GGUHVV��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

&RQWDFW�1DPH��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 7LWOH��BBBBBBBBBBBBBBBBBBBBBBBBBB�

2IILFH�3KRQH��BBBBBBBBBBBBB� &HOO�3KRQH��BBBBBBBBBBBBBB� (PDLO��BBBBBBBBBBBBBBBBBB�

$OW��&RQWDFW��BBBBBBBBBBBBBBBBBBBBBBBBBBB� 3KRQH����BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

&RQWUDFWRU�&RQWDFW�6LJQDWXUH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� 'DWH�BBBBBBBBBBBBBBB�

�
2(:'�86(�21/<�Able to Fill Yes  No  
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/RFDO�+LULQJ�5HTXLUHPHQWV�

>VHH�DWWDFKHG@�
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:25.)25&(�$*5((0(17��$77$&+0(17�%�

/2&$/�+,5,1*�3/$1�)25�&216758&7,21�21�3257�68%�$5($�	�&,7<�68%�$5($�

���� 6800$5<�

$�� 7KLV�$WWDFKPHQW�%� �³/RFDO�+LULQJ�3ODQ´��JRYHUQV� WKH�REOLJDWLRQV�RI� WKH�3URMHFW� WR�FRPSO\�ZLWK� WKH�
&LW\¶V�/RFDO�+LULQJ�3ROLF\�IRU�&RQVWUXFWLRQ�SXUVXDQW�WR�&KDSWHU����RI�WKH�6DQ�)UDQFLVFR�$GPLQLVWUDWLYH�
&RGH� �WKH� ³3ROLF\´��� ,Q� WKH� HYHQW� RI� DQ\� FRQIOLFW� EHWZHHQ�$GPLQLVWUDWLYH�&RGH�&KDSWHU� ��� DQG� WKLV�
$WWDFKPHQW�%��WKLV�$WWDFKPHQW�%�VKDOO�JRYHUQ��

%�� 7KH�SURYLVLRQV�RI�WKLV�/RFDO�+LULQJ�3ODQ�DUH�KHUHE\�LQFRUSRUDWHG�DV�D�PDWHULDO�WHUP�RI�WKH�'HYHORSPHQW�
$JUHHPHQW�� �'HYHORSHU�VKDOO�UHTXLUH�DQ\�&RYHUHG�&RQWUDFWRU� WR�DJUHH�WKDW��L�� WKH�&RYHUHG�&RQWUDFWRU�
VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�UHTXLUHPHQWV�RI�WKLV�/RFDO�+LULQJ�3ODQ���LL��WKH�SURYLVLRQV�RI�WKLV�/RFDO�
+LULQJ� 3ODQ� DQG� WKH� 3ROLF\� DUH� UHDVRQDEOH� DQG� DFKLHYDEOH� E\� WKH� &RYHUHG� &RQWUDFWRU� DQG� LWV�
6XEFRQWUDFWRUV�� DQG� �LLL��WKH� &RYHUHG� &RQWUDFWRU� KDV� KDG� D� IXOO� DQG� IDLU� RSSRUWXQLW\� WR� UHYLHZ� DQG�
XQGHUVWDQG�WKH�WHUPV�RI�WKLV�/RFDO�+LULQJ�3ODQ��

&�� 2(:'�LV�UHVSRQVLEOH�IRU�DGPLQLVWHULQJ�WKLV�/RFDO�+LULQJ�3ODQ�DQG�ZLOO�EH�DGPLQLVWHULQJ�LWV�DSSOLFDEOH�
UHTXLUHPHQWV��)RU�PRUH�LQIRUPDWLRQ�RQ�WKH�3ROLF\�DQG�LWV�LPSOHPHQWDWLRQ��SOHDVH�YLVLW�WKH�2(:'�ZHEVLWH�
DW��ZZZ�ZRUNIRUFHGHYHORSPHQWVI�RUJ��

'�� &DSLWDOL]HG� WHUPV� QRW� GHILQHG� KHUHLQ� VKDOO� KDYH� WKH� PHDQLQJV� DVFULEHG� WR� WKHP� LQ� WKH� 'HYHORSPHQW�
$JUHHPHQW��IRU�WKH�DYRLGDQFH�RI�GRXEW��LQFOXGLQJ�WKH�:RUNIRUFH�$JUHHPHQW��RU�WKH�3ROLF\��DV�DSSOLFDEOH��

���� '(),1,7,216���)RU�SXUSRVHV�RI�WKLV�$WWDFKPHQW�%��WKH�IROORZLQJ�GHILQLWLRQV�DSSO\��

$�� ³$0,´�PHDQV�WKH�FXUUHQW�XQDGMXVWHG�PHGLDQ�LQFRPH�IRU�WKH�6DQ�)UDQFLVFR�DUHD�DV�SXEOLVKHG�E\�+8'��
DGMXVWHG�VROHO\�IRU�+RXVHKROG�6L]H��RU�DV�RWKHUZLVH�DJUHHG�E\�'HYHORSHU�DQG�02+&'�SXUVXDQW�WR�WKH�
+RXVLQJ�3ODQ��

%�� ³&RYHUHG�&RQWUDFWRU´�PHDQV�D�SULPH�FRQWUDFWRU��JHQHUDO�FRQWUDFWRU��RU�FRQVWUXFWLRQ�PDQDJHU�FRQWUDFWHG�
E\�D�'HYHORSHU�ZKR�SHUIRUPV�&RQVWUXFWLRQ�:RUN�RQ�D�&RYHUHG�3URMHFW��

&�� ³&RYHUHG� 3URMHFW´� PHDQV� &RQVWUXFWLRQ� :RUN� RQ� WKH� 3RUW� 6XE�$UHD� RU� WKH� &LW\� 6XE�$UHD� ZLWK� DQ�
HVWLPDWHG�FRVW�LQ�H[FHVV�RI�WKH�7KUHVKROG�$PRXQW��

'�� ³'LVDGYDQWDJHG�:RUNHU´�PHDQV�D�/RFDO�5HVLGHQW�ZKR���L��UHVLGHV�LQ�D�FHQVXV�WUDFW�ZLWKLQ�WKH�&LW\�ZLWK�
D�UDWH�RI�XQHPSOR\PHQW�LQ�H[FHVV�RI������RI�WKH�&LW\�XQHPSOR\PHQW�UDWH��DV�UHSRUWHG�E\�WKH�6WDWH�RI�
&DOLIRUQLD�(PSOR\PHQW�'HYHORSPHQW�'HSDUWPHQW���LL��DW�WKH�WLPH�RI�FRPPHQFLQJ�ZRUN�RQ�D�&RYHUHG�
3URMHFW�KDV�D�KRXVHKROG�LQFRPH�RI�OHVV�WKDQ�����RI�WKH�$0,��RU��LLL��IDFHV�RU�KDV�RYHUFRPH�DW�OHDVW�RQH�
RI�WKH�IROORZLQJ�EDUULHUV�WR�HPSOR\PHQW��EHLQJ�KRPHOHVV��EHLQJ�D�FXVWRGLDO�VLQJOH�SDUHQW��UHFHLYLQJ�SXEOLF�
DVVLVWDQFH�� ODFNLQJ� D�*('�RU� KLJK� VFKRRO� GLSORPD�� SDUWLFLSDWLQJ� LQ� D� YRFDWLRQDO�(QJOLVK� DV� D� VHFRQG�
ODQJXDJH�SURJUDP��RU�KDYLQJ�D�FULPLQDO�UHFRUG�RU�RWKHU�LQYROYHPHQW�ZLWK�WKH�FULPLQDO�MXVWLFH�V\VWHP��

(�� ³-RE�1RWLILFDWLRQ´�PHDQV� WKH�ZULWWHQ�QRWLFH�RI�DQ\�+LULQJ�2SSRUWXQLW\� IURP�D�&RYHUHG�&RQWUDFWRU� WR�
&LW\%XLOG�� � &RYHUHG� &RQWUDFWRU� VKDOO� SURYLGH� -RE� 1RWLILFDWLRQV� WR� &LW\%XLOG� ZLWK� D� PLQLPXP� RI� ��
%XVLQHVV�'D\V¶�QRWLFH���)RU�SXUSRVHV�RI�WKH�IRUHJRLQJ��D�³+LULQJ�2SSRUWXQLW\´�LV�FUHDWHG�ZKHQ�D�&RYHUHG�
&RQWUDFWRU�DGGV�ZRUNHUV�WR�LWV�H[LVWLQJ�ZRUNIRUFH�IRU�WKH�SXUSRVH�RI�SHUIRUPLQJ�&RQVWUXFWLRQ�:RUN�RQ�D�
&RYHUHG�3URMHFW���)RU�H[DPSOH��LI�WKH�FDUSHQWU\�VXEFRQWUDFWRU�KDV�DQ�H[LVWLQJ�FUHZ�RI�ILYH�FDUSHQWHUV�DQG�
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QHHGV�VHYHQ�FDUSHQWHUV� WR�SHUIRUP�WKH�&RQVWUXFWLRQ�:RUN�RQ� WKH�&RYHUHG�3URMHFW�� WKHQ� WKHUH�DUH� WZR�
+LULQJ�2SSRUWXQLWLHV�IRU�FDUSHQWU\�IRU�VXFK�&RQVWUXFWLRQ�:RUN��

)�� ³1RQ�&RYHUHG�3URMHFW´�PHDQV�DQ\�FRQVWUXFWLRQ�SURMHFW�RWKHU�WKDQ�D�&RYHUHG�3URMHFW��

*�� ³3URMHFW�:RUN´�PHDQV�&RQVWUXFWLRQ�:RUN�SHUIRUPHG�DV�SDUW�RI�D�&RYHUHG�3URMHFW��

+�� ³3URMHFW�:RUN�+RXUV´�PHDQV�WKH�WRWDO�RQVLWH�ZRUN�KRXUV�ZRUNHG�RQ�D�FRQVWUXFWLRQ�FRQWUDFW�IRU�D�&RYHUHG�
3URMHFW� E\� DOO� $SSUHQWLFHV� DQG� MRXUQH\�OHYHO� ZRUNHUV�� ZKHWKHU� WKRVH� ZRUNHUV� DUH� HPSOR\HG� E\� WKH�
&RYHUHG�&RQWUDFWRU�RU�DQ\�6XEFRQWUDFWRU��

,�� ³6XEFRQWUDFWRU´� PHDQV� DQ\� SHUVRQ�� ILUP�� SDUWQHUVKLS�� RZQHU� RSHUDWRU�� OLPLWHG� OLDELOLW\� FRPSDQ\��
FRUSRUDWLRQ��MRLQW�YHQWXUH��SURSULHWRUVKLS��WUXVW��DVVRFLDWLRQ��RU�RWKHU�HQWLW\�WKDW�FRQWUDFWV�ZLWK�D�&RYHUHG�
&RQWUDFWRU�RU�DQRWKHU�VXEFRQWUDFWRU�WR�SURYLGH�VHUYLFHV�WR�D�&RYHUHG�&RQWUDFWRU�RU�DQRWKHU�VXEFRQWUDFWRU�
LQ�IXOILOOPHQW�RI�WKH�&RYHUHG�&RQWUDFWRU¶V�RU�WKDW�RWKHU�VXEFRQWUDFWRU¶V�REOLJDWLRQV�DULVLQJ�IURP�D�FRQWUDFW�
IRU�&RQVWUXFWLRQ�:RUN�RQ�D�&RYHUHG�3URMHFW��

-�� ³7DUJHWHG�:RUNHU´�PHDQV�DQ\�/RFDO�5HVLGHQW�RU�'LVDGYDQWDJHG�:RUNHU��

.�� ³7KUHVKROG�$PRXQW´�LV�GHILQHG�LQ�6HFWLRQ�����RI�WKH�6DQ�)UDQFLVFR�$GPLQLVWUDWLYH�&RGH��DV�DPHQGHG�DV�
RI� WKH�GDWH�RI�GHWHUPLQDWLRQ� WR� WKH� H[WHQW� WKDW� VXFK� DPHQGPHQWV� DSSO\� WR� WKH�3URMHFW� SXUVXDQW� WR� WKH�
'HYHORSPHQW�$JUHHPHQW��

���� /2&$/�+,5,1*�5(48,5(0(176�

$�� 7RWDO�3URMHFW�:RUN�+RXUV�%\�7UDGH���)RU�DOO�FRQVWUXFWLRQ�FRQWUDFWV�IRU�&RYHUHG�3URMHFWV��WKH�PDQGDWRU\�
SDUWLFLSDWLRQ�OHYHO�LQ�WHUPV�RI�3URMHFW�:RUN�+RXUV�ZLWKLQ�HDFK�WUDGH�WR�EH�SHUIRUPHG�E\�/RFDO�5HVLGHQWV�
LV������ZLWK�D�JRDO�RI�QR�OHVV�WKDQ�����RI�3URMHFW�:RUN�+RXUV�ZLWKLQ�HDFK�WUDGH�WR�EH�SHUIRUPHG�E\�
'LVDGYDQWDJHG�:RUNHUV���7KH�PDQGDWRU\�SDUWLFLSDWLRQ�OHYHOV�UHTXLUHG�XQGHU�WKLV�/RFDO�+LUH�3URJUDP�ZLOO�
EH�GHWHUPLQHG�E\�2(:'�IRU�HDFK�'HYHORSPHQW�3KDVH�XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW��DQG�LQ�QR�
HYHQW�VKDOO�EH�JUHDWHU�WKDQ������KRZHYHU��WKH�3DUWLHV�DFNQRZOHGJH�WKDW�'HYHORSHU�LQWHQGV�WR�UHTXLUH�HDFK�
FRQVWUXFWLRQ�FRQWUDFW�IRU�&RYHUHG�3URMHFWV�WR�PHHW�WKH�PDQGDWRU\�SDUWLFLSDWLRQ�OHYHOV�RQ�DQ�LQGLYLGXDO�
FRQWUDFW�OHYHO��

%�� $SSUHQWLFHV��)RU�DOO�FRQVWUXFWLRQ�FRQWUDFWV�IRU�&RYHUHG�3URMHFWV��DW�OHDVW�����RI�WKH�3URMHFW�:RUN�+RXUV�
SHUIRUPHG�E\�$SSUHQWLFHV�ZLWKLQ�HDFK� WUDGH� LV� UHTXLUHG� WR�EH�SHUIRUPHG�E\�/RFDO�5HVLGHQWV��ZLWK�DQ�
DVSLUDWLRQDO�JRDO�RI�DFKLHYLQJ������+LULQJ�SUHIHUHQFHV�VKDOO�EH�JLYHQ�WR�$SSUHQWLFHV�ZKR�DUH�UHIHUUHG�E\�
WKH�&LW\%XLOG�SURJUDP��7KLV�GRFXPHQW�DOVR�HVWDEOLVKHV�D�JRDO�RI�QR�OHVV�WKDQ�����RI�3URMHFW�:RUN�+RXUV�
SHUIRUPHG�E\�$SSUHQWLFHV�ZLWKLQ�HDFK�WUDGH�WR�EH�SHUIRUPHG�E\�'LVDGYDQWDJHG�:RUNHUV��

&�� 2XW�RI�6WDWH�:RUNHUV��)RU�DOO�&RYHUHG�3URMHFWV��3URMHFW�:RUN�+RXUV�SHUIRUPHG�E\�UHVLGHQWV�RI�VWDWHV�
RWKHU�WKDQ�&DOLIRUQLD�ZLOO�QRW�EH�FRQVLGHUHG�LQ�FDOFXODWLRQ�RI�WKH�QXPEHU�RI�3URMHFW�:RUN�+RXUV�WR�ZKLFK�
WKH�ORFDO�KLULQJ�UHTXLUHPHQWV�DSSO\��&RYHUHG�&RQWUDFWRUV�DQG�6XEFRQWUDFWRUV�VKDOO�UHSRUW�WR�2(:'�WKH�
QXPEHU�RI�3URMHFW�:RUN�+RXUV�SHUIRUPHG�E\�UHVLGHQWV�RI�VWDWHV�RWKHU�WKDQ�&DOLIRUQLD��

'�� 3UH�FRQVWUXFWLRQ�RU�RWKHU�/RFDO�+LUH�0HHWLQJ��3ULRU�WR�FRPPHQFHPHQW�RI�&RQVWUXFWLRQ�:RUN�RQ�&RYHUHG�
3URMHFWV��&RYHUHG�&RQWUDFWRU�DQG�LWV�6XEFRQWUDFWRUV�ZKRP�KDYH�EHHQ�HQJDJHG�E\�FRQWUDFW�DQG�LGHQWLILHG�
LQ�WKH�/RFDO�+LULQJ�)RUPV�DV�FRQWULEXWLQJ�WRZDUG�WKH�PDQGDWRU\�ORFDO�KLULQJ�UHTXLUHPHQW�VKDOO�DWWHQG�D�
SUHFRQVWUXFWLRQ�RU�RWKHU�/RFDO�+LUH�PHHWLQJ�V��FRQYHQHG�E\�2(:'�VWDII���5HSUHVHQWDWLYHV�IURP�&RYHUHG�
&RQWUDFWRU�DQG�WKH�6XEFRQWUDFWRU�V��ZKR�DWWHQG�WKH�SUH�FRQVWUXFWLRQ�RU�RWKHU�/RFDO�+LUH�PHHWLQJ�PXVW�
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KDYH� KLULQJ� DXWKRULW\�� � &RYHUHG� &RQWUDFWRU� DQG� LWV� 6XEFRQWUDFWRUV� ZKR� DUH� HQJDJHG� DIWHU� WKH�
FRPPHQFHPHQW�RI�&RQVWUXFWLRQ�:RUN�RQ�D�&RYHUHG�3URMHFW�VKDOO�DWWHQG�D�IXWXUH�SUHFRQVWUXFWLRQ�PHHWLQJ�
RU�PHHWLQJV�DV�PXWXDOO\�DJUHHG�E\�&RYHUHG�&RQWUDFWRU�DQG�2(:'�VWDII��

(�� 7KLV� /RFDO� +LULQJ� 3ODQ� GRHV� QRW� OLPLW� &RYHUHG� &RQWUDFWRU¶V� RU� LWV� 6XEFRQWUDFWRUV¶� DELOLW\� WR� DVVHVV�
TXDOLILFDWLRQV�RI�SURVSHFWLYH�ZRUNHUV��DQG�WR�PDNH�ILQDO�KLULQJ�DQG�UHWHQWLRQ�GHFLVLRQV��1R�SURYLVLRQ�RI�
WKLV�/RFDO�+LULQJ�3ODQ�VKDOO�EH� LQWHUSUHWHG� VR�DV� WR� UHTXLUH�D�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU� WR�
HPSOR\�D�ZRUNHU�QRW�TXDOLILHG�IRU�WKH�SRVLWLRQ�LQ�TXHVWLRQ��RU�WR�HPSOR\�DQ\�SDUWLFXODU�ZRUNHU��

)�� )RU�WKH�DYRLGDQFH�RI�GRXEW��&RQVWUXFWLRQ�:RUN�IRU�1RQ�&RYHUHG�3URMHFWV�PD\�EH�VXEMHFW� WR�WKH�)LUVW�
6RXUFH�+LULQJ� 3URJUDP� IRU� &RQVWUXFWLRQ�:RUN� LQ� DFFRUGDQFH�ZLWK� 6HFWLRQ� ,,,�%��� RI� WKH�:RUNIRUFH�
$JUHHPHQW��

���� &,7<%8,/'�:25.)25&(�'(9(/230(17�352*5$0��(03/2<0(17�1(7:25.,1*�6(59,&(6�

$�� 2(:'� DGPLQLVWHUV� WKH� &LW\%XLOG� 3URJUDP�� � 6XEMHFW� WR� DQ\� FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQWV� LQ� WKH�
EXLOGLQJ� WUDGHV� DQG� DSSOLFDEOH� ODZ�� &LW\%XLOG� VKDOO� EH� D� SULPDU\� UHVRXUFH� DYDLODEOH� IRU� &RYHUHG�
&RQWUDFWRU�DQG�6XEFRQWUDFWRUV�WR�PHHW�&RYHUHG�&RQWUDFWRUV¶�ORFDO�KLULQJ�UHTXLUHPHQWV�XQGHU�WKLV�/RFDO�
+LULQJ�3ODQ��&LW\%XLOG�KDV�WZR�PDLQ�JRDOV��

��� $VVLVW� ZLWK� ORFDO� KLULQJ� UHTXLUHPHQWV� XQGHU� WKLV� /RFDO� +LULQJ� 3ODQ� E\� FRQQHFWLQJ� &RYHUHG�
&RQWUDFWRUV� DQG� 6XEFRQWUDFWRUV�ZLWK� TXDOLILHG� MRXUQH\�OHYHO�� $SSUHQWLFH�� DQG� SUH��$SSUHQWLFH�
/RFDO�5HVLGHQWV��

��� 3URPRWH� WUDLQLQJ� DQG� HPSOR\PHQW� RSSRUWXQLWLHV� IRU� GLVDGYDQWDJHG� ZRUNHUV� RI� DOO� HWKQLF�
EDFNJURXQGV�DQG�JHQGHUV�LQ�WKH�FRQVWUXFWLRQ�ZRUN�IRUFH��

%�� :KHUH�D�&RYHUHG�&RQWUDFWRU¶V�RU�LWV�6XEFRQWUDFWRUV¶�SUHIHUUHG�RU�SUHH[LVWLQJ�KLULQJ�RU�VWDIILQJ�SURFHGXUHV�
IRU�D�&RYHUHG�3URMHFW�GR�QRW�HQDEOH�&RYHUHG�&RQWUDFWRU�WR�VDWLVI\�WKH�ORFDO�KLULQJ�UHTXLUHPHQWV�RI�WKLV�
/RFDO�+LULQJ�3ODQ��WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�VKDOO�XVH�RWKHU�SURFHGXUHV�WR�LGHQWLI\�DQG�
UHWDLQ�7DUJHWHG�:RUNHUV��LQFOXGLQJ�WKH�IROORZLQJ��

��� 5HTXHVWLQJ� WR� FRQQHFW� ZLWK� ZRUNHUV� WKURXJK� &LW\%XLOG�� ZLWK� TXDOLILFDWLRQV� GHVFULEHG� LQ� WKH�
UHTXHVW�OLPLWHG�WR�VNLOOV�GLUHFWO\�UHODWHG�WR�SHUIRUPDQFH�RI�MRE�GXWLHV��

��� &RQVLGHULQJ� 7DUJHWHG� :RUNHUV� QHWZRUNHG� WKURXJK� &LW\%XLOG� ZLWKLQ� WKUHH� %XVLQHVV� 'D\V� RI�
&LW\%XLOG¶V�UHFHLSW�RI�WKH�DSSOLFDEOH�-RE�1RWLILFDWLRQ�DQG�ZKR�PHHW�WKH�TXDOLILFDWLRQV�GHVFULEHG�
LQ� WKH� -RE� 1RWLILFDWLRQ�� � 6XFK� FRQVLGHUDWLRQ� PD\� LQFOXGH� LQ�SHUVRQ� LQWHUYLHZV�� � $OO� ZRUNHUV�
QHWZRUNHG�WKURXJK�&LW\%XLOG�ZLOO�TXDOLI\�DV�'LVDGYDQWDJHG�:RUNHUV�XQGHU�WKLV�/RFDO�+LULQJ�3ODQ��
1HLWKHU� &RYHUHG� &RQWUDFWRU� QRU� LWV� 6XEFRQWUDFWRUV� DUH� UHTXLUHG� WR� PDNH� DQ� LQGHSHQGHQW�
GHWHUPLQDWLRQ�RI�ZKHWKHU�DQ\�VXFK�ZRUNHU�LV�D�³'LVDGYDQWDJHG�:RUNHU´�DV�GHILQHG�DERYH��

���� &21',7,21$/�:$,9(5�)520�/2&$/�+,5,1*�5(48,5(0(176�

$�� &RYHUHG�&RQWUDFWRU�RU�WKH�6XEFRQWUDFWRU�PD\�XVH�RQH�RU�PRUH�RI�WKH�IROORZLQJ�SLSHOLQH�DQG�UHWHQWLRQ�
FRPSOLDQFH�PHFKDQLVPV�WR�UHFHLYH�D�FRQGLWLRQDO�ZDLYHU�IURP�WKH�/RFDO�+LULQJ�5HTXLUHPHQWV�RI�6HFWLRQ�
����IRU�WKH�DSSOLFDEOH�&RYHUHG�3URMHFW���$OO�UHTXHVWV�IRU�FRQGLWLRQDO�ZDLYHUV�PXVW�EH�VXEPLWWHG�WR�2(:'�
IRU�DSSURYDO��ZKLFK�VKDOO�EH�SURPSWO\�JUDQWHG�LI�WKH�FULWHULD�VSHFLILHG�EHORZ�LV�PHW��
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��� 6SHFLDOL]HG�7UDGHV��2(:'�KDV�SXEOLVKHG�D�OLVW�RI�WUDGHV�GHVLJQDWHG�DV�³6SHFLDOL]HG�7UDGHV´�IRU�
ZKLFK�WKH�ORFDO�KLULQJ�UHTXLUHPHQWV�RI�WKLV�/RFDO�+LULQJ�3ODQ�ZLOO�QRW�DSSO\���7KH�OLVW�LV�DYDLODEOH�
RQ� WKH�2(:'�ZHEVLWH��&RYHUHG�&RQWUDFWRU� DQG� LWV� 6XEFRQWUDFWRUV� VKDOO� UHSRUW� WR�2(:'� WKH�
3URMHFW�:RUN�+RXUV�XWLOL]HG�LQ�HDFK�GHVLJQDWHG�6SHFLDOL]HG�7UDGH�DQG�LQ�HDFK�2(:'�DSSURYHG�
SURMHFW�VSHFLILF�6SHFLDOL]HG�7UDGH��

��� &UHGLW� IRU�+LULQJ� RQ�1RQ�&RYHUHG� 3URMHFWV�� � &RYHUHG� &RQWUDFWRU� DQG� LWV� 6XEFRQWUDFWRUV�PD\�
DFFXPXODWH�FUHGLW�KRXUV�IRU�KLULQJ�7DUJHWHG�:RUNHUV�RQ�1RQ�&RYHUHG�3URMHFWV�LQ�WKH�QLQH�FRXQW\�
6DQ�)UDQFLVFR�%D\�$UHD�DQG�DSSO\�WKRVH�FUHGLW�KRXUV�WR�FRQWUDFWV�IRU�&RYHUHG�3URMHFWV�WR�PHHW�WKH�
PDQGDWRU\�ORFDO�KLULQJ�UHTXLUHPHQW���)RU�KRXUV�SHUIRUPHG�E\�7DUJHWHG�:RUNHUV�RQ�1RQ�&RYHUHG�
3URMHFWV��WKH�KRXUV�VKDOO�EH�FUHGLWHG�WRZDUG�WKH�ORFDO�KLULQJ�UHTXLUHPHQW�IRU�WKLV�&RQWUDFW�SURYLGHG�
WKDW��

D�� WKH�7DUJHWHG�:RUNHUV�DUH�SDLG�WKH�SUHYDLOLQJ�ZDJHV�RU�XQLRQ�VFDOH�IRU�ZRUN�RQ�WKH�1RQ�
&RYHUHG�3URMHFWV��DQG�

E�� VXFK�FUHGLW�KRXUV�VKDOO�EH�FRPPLWWHG�WR�E\�WKH�&RYHUHG�&RQWUDFWRU�RQ�IXWXUH�SURMHFWV�WR�
VDWLVI\� DQ\� VKRUW� IDOO� WKH� &RYHUHG� &RQWUDFWRU� PD\� KDYH� RQ� D� &RYHUHG� 3URMHFW�� � 6XFK�
FRPPLWPHQW�VKDOO�EH�LQ�ZULWLQJ�E\�WKH�&RYHUHG�&RQWUDFWRU��VKDOO�H[WHQG�IRU�D�SHULRG�RI�
WLPH� QHJRWLDWHG� EHWZHHQ� WKH� &RYHUHG� &RQWUDFWRU� DQG� 2(:'�� DQG� VKDOO� FRPPLW� WR�
VDWLVI\LQJ�DQ\�DVVHVVHG�SHQDOWLHV�VKRXOG�&RYHUHG�&RQWUDFWRU�IDLO�WR�DFKLHYH�WKH�UHTXLUHG�
FUHGLW�KRXUV��

��� 6SRQVRULQJ�$SSUHQWLFHV���&RYHUHG�&RQWUDFWRU�RU�D�6XEFRQWUDFWRU�PD\�DJUHH�WR�VSRQVRU�DQ�2(:'�
VSHFLILHG�QXPEHU�RI�QHZ�$SSUHQWLFHV�LQ�WUDGHV�LQ�ZKLFK�QRQFRPSOLDQFH�LV� OLNHO\�DQG�UHWDLQLQJ�
WKRVH�$SSUHQWLFHV�IRU�WKH�SHULRG�RI�&RYHUHG�&RQWUDFWRU¶V�RU�D�6XEFRQWUDFWRU¶V�ZRUN�RQ�WKH�SURMHFW���
2(:'�ZLOO�YHULI\�ZLWK�WKH�&DOLIRUQLD�'HSDUWPHQW�RI�,QGXVWULDO�5HODWLRQV�WKDW�WKH�QHZ�$SSUHQWLFHV�
DUH�UHJLVWHUHG�DQG�DFWLYH�$SSUHQWLFHV��&RYHUHG�&RQWUDFWRU�ZLOO�EH�UHTXLUHG�WR�ZULWH�D�VSRQVRUVKLS�
OHWWHU� RQ� EHKDOI� RI� WKH� LGHQWLILHG� FDQGLGDWH� WR� WKH� DSSURSULDWH�/RFDO�8QLRQ� DQG�ZLOO�PDNH� WKH�
QHFHVVDU\�DUUDQJHPHQWV�ZLWK�WKH�8QLRQ�WR�KLUH�WKH�FDQGLGDWH�DV�VRRQ�DV�V�KH�LV�LQGHQWXUHG��

��� 'LUHFW�(QWU\�$JUHHPHQWV���2(:'�LV�DXWKRUL]HG�WR�QHJRWLDWH�DQG�HQWHU�LQWR�GLUHFW�HQWU\�DJUHHPHQWV�
ZLWK� DSSUHQWLFHVKLS� SURJUDPV� WKDW� DUH� UHJLVWHUHG�ZLWK� WKH�&DOLIRUQLD�'HSDUWPHQW� RI� ,QGXVWULDO�
5HODWLRQV¶�'LYLVLRQ�RI�$SSUHQWLFHVKLS�6WDQGDUGV���&RYHUHG�&RQWUDFWRU�PD\�DYRLG�DVVHVVPHQW�RI�
SHQDOWLHV� IRU� QRQ�FRPSOLDQFH� ZLWK� WKLV� /RFDO� +LULQJ� 3ODQ� E\� &RYHUHG� &RQWUDFWRU� RU� LWV�
6XEFRQWUDFWRUV� KLULQJ� DQG� UHWDLQLQJ� $SSUHQWLFHV� ZKR� DUH� HQUROOHG� WKURXJK� VXFK� GLUHFW� HQWU\�
DJUHHPHQWV�� � &RYHUHG� &RQWUDFWRU�PD\� DOVR� XWLOL]H�2(:'�DSSURYHG� RUJDQL]DWLRQV�ZLWK� GLUHFW�
HQWU\�DJUHHPHQWV�ZLWK�/RFDO�8QLRQV��LQFOXGLQJ�'LVWULFW����EDVHG�RUJDQL]DWLRQV�WR�KLUH�DQG�UHWDLQ�
7DUJHWHG� :RUNHUV�� � 7R� WKH� H[WHQW� WKDW� &RYHUHG� &RQWUDFWRU� RU� LWV� 6XEFRQWUDFWRUV� KDYH� KLUHG�
$SSUHQWLFHV� RU� 7DUJHWHG�:RUNHUV� XQGHU� D� GLUHFW� HQWU\� DJUHHPHQW� HQWHUHG� LQWR� E\� 2(:'� RU�
UHDVRQDEO\�DSSURYHG�E\�2(:'��2(:'�ZLOO�QRW�DVVHVV�SHQDOWLHV�IRU�QRQ�FRPSOLDQFH�ZLWK�WKLV�
/RFDO�+LULQJ�3ODQ��

��� &RUUHFWLYH�$FWLRQV��6KRXOG�ORFDO�HPSOR\PHQW�FRQGLWLRQV�EH�VXFK�WKDW�DGHTXDWH�7DUJHWHG�:RUNHUV�
IRU� D� FUDIW�� RU� FUDIWV�� DUH� QRW� DYDLODEOH� WR�PHHW� WKH� UHTXLUHPHQWV� DQG� &RYHUHG� &RQWUDFWRU� FDQ�
GRFXPHQW�WKHLU�HIIRUWV�WR�DFKLHYH�WKH�UHTXLUHPHQWV�WKURXJK�WKH�PHFKDQLVPV�DQG�SURFHVVHV�LQ�WKLV�
GRFXPHQW��D�FRUUHFWLYH�DFWLRQ�SODQ�PXVW�EH�QHJRWLDWHG�EHWZHHQ�&RYHUHG�&RQWUDFWRU�DQG�2(:'��
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���� /2&$/�+,5,1*�)2506�

$�� 8WLOL]LQJ� WKH�&LW\¶V�RQOLQH�3URMHFW�5HSRUWLQJ�6\VWHP��&RYHUHG�&RQWUDFWRUV� IRU�&RYHUHG�3URMHFWV� VKDOO�
VXEPLW�WKH�IROORZLQJ�IRUPV�WR�2(:'��

��� )RUP����/RFDO�+LULQJ�:RUNIRUFH�3URMHFWLRQ��2(:'�)RUP����/RFDO�+LULQJ�:RUNIRUFH�3URMHFWLRQ���
D�FRS\�RI�ZKLFK�LV�DWWDFKHG�KHUHWR��VKDOO�EH�LQLWLDOO\�VXEPLWWHG�SULRU�WR�WKH�VWDUW�RI�FRQVWUXFWLRQ�RI�
D�&RYHUHG�3URMHFW�DQG�XSGDWHG�TXDUWHUO\�E\�WKH�&RYHUHG�&RQWUDFWRU�XQWLO�DOO�VXEFRQWUDFWLQJ�IRU�
WKH�&RYHUHG�3URMHFW�LV�FRPSOHWHG��

��� )RUP����/RFDO�+LULQJ�3ODQ��)RU�&RYHUHG�3URMHFWV�HVWLPDWHG�WR�FRVW�PRUH�WKDQ�������������&RYHUHG�
&RQWUDFWRU�VKDOO�SUHSDUH�DQG�VXEPLW�WR�2(:'�IRU�DSSURYDO�2(:'�)RUP����D�FRS\�RI�ZKLFK�LV�
DWWDFKHG�KHUHWR���7KLV�)RUP���VKDOO�EH�LQLWLDOO\�VXEPLWWHG�SULRU�WR�WKH�VWDUW�RI�FRQVWUXFWLRQ�RI�WKH�
&RYHUHG�3URMHFW�DQG�XSGDWHG�TXDUWHUO\�E\�WKH�&RYHUHG�&RQWUDFWRU�XQWLO�DOO�VXEFRQWUDFWLQJ�IRU�WKH�
&RYHUHG�3URMHFW�LV�FRPSOHWHG��

��� -RE�1RWLILFDWLRQV���8SRQ�FRPPHQFHPHQW�RI�ZRUN�RQ�D�&RYHUHG�3URMHFW��&RYHUHG�&RQWUDFWRU�DQG�
LWV�6XEFRQWUDFWRUV�PD\�VXEPLW�-RE�1RWLILFDWLRQV�WR�&LW\%XLOG�WR�FRQQHFW�ZLWK�ORFDO�WUDGHV�ZRUNHUV��

��� )RUP����&RQGLWLRQDO�:DLYHUV��,I�D�&RYHUHG�&RQWUDFWRU�RU�D�6XEFRQWUDFWRU�EHOLHYHV�WKH�ORFDO�KLULQJ�
UHTXLUHPHQWV�FDQQRW�EH�PHW��LW�PD\�VXEPLW�2(:'�)RUP����&RQGLWLRQDO�:DLYHU���D�FRS\�RI�ZKLFK�
LV�DWWDFKHG�KHUHWR��DV�PRUH�SDUWLFXODUO\�GHVFULEHG�LQ�$UWLFOHV�����DQG�����DERYH��

���� (1)25&(0(17��5(&25'�.((3,1*��121&203/,$1&(�$1'�3(1$/7,(6�

$�� 6XEFRQWUDFWRU� &RPSOLDQFH�� � (DFK� &RYHUHG� &RQWUDFWRU� DQG� 6XEFRQWUDFWRU� VKDOO� HQVXUH� WKDW� DOO� RI� LWV�
6XEFRQWUDFWRUV�DJUHH�WR�FRPSO\�ZLWK�DSSOLFDEOH�UHTXLUHPHQWV�RI�WKLV�GRFXPHQW��$OO�6XEFRQWUDFWRUV�DJUHH�
DV�D�WHUP�RI�SDUWLFLSDWLRQ�RQ�D�&RYHUHG�3URMHFW�WKDW�WKH�&LW\�VKDOO�KDYH�WKLUG�SDUW\�EHQHILFLDU\�ULJKWV�XQGHU�
DOO� FRQWUDFWV� XQGHU� ZKLFK� 6XEFRQWUDFWRUV� DUH� SHUIRUPLQJ� 3URMHFW�:RUN�� 6XFK� WKLUG�SDUW\� EHQHILFLDU\�
ULJKWV�VKDOO�EH�OLPLWHG�WR�WKH�ULJKW�WR�HQIRUFH�WKH�UHTXLUHPHQWV�RI�WKLV�/RFDO�+LULQJ�3ODQ�GLUHFWO\�DJDLQVW�
WKH�6XEFRQWUDFWRUV��$OO�6XEFRQWUDFWRUV�RQ�D�&RYHUHG�3URMHFW�VKDOO�EH�UHVSRQVLEOH�IRU�FRPSO\LQJ�ZLWK�WKH�
UHFRUGNHHSLQJ�DQG�UHSRUWLQJ�UHTXLUHPHQWV�VHW�IRUWK�LQ�WKLV�/RFDO�+LULQJ�3ODQ��6XEFRQWUDFWRUV�ZLWK�ZRUN�
LQ�H[FHVV�RI�WKH�7KUHVKROG�$PRXQW�VKDOO�EH�UHVSRQVLEOH�IRU�HQVXULQJ�FRPSOLDQFH�ZLWK�WKH�/RFDO�+LULQJ�
5HTXLUHPHQWV�VHW�IRUWK�LQ�6HFWLRQ�����RI�WKLV�/RFDO�+LULQJ�3ODQ�EDVHG�RQ�3URMHFW�:RUN�+RXUV�SHUIRUPHG�
XQGHU� WKHLU�6XEFRQWUDFWV�� LQFOXGLQJ�3URMHFW�:RUN�+RXUV�SHUIRUPHG�E\� ORZHU� WLHU�6XEFRQWUDFWRUV�ZLWK�
ZRUN�OHVV�WKDQ�WKH�7KUHVKROG�$PRXQW��

%�� 5HSRUWLQJ��&RYHUHG�&RQWUDFWRU�VKDOO�VXEPLW�FHUWLILHG�SD\UROOV�WR�WKH�&LW\�HOHFWURQLFDOO\�XVLQJ�WKH�3URMHFW�
5HSRUWLQJ�6\VWHP��2(:'�DQG�ZLOO�PRQLWRU�FRPSOLDQFH�ZLWK�WKLV�/RFDO�+LULQJ�3ODQ�HOHFWURQLFDOO\��

&�� 5HFRUGNHHSLQJ���&RYHUHG�&RQWUDFWRU�DQG�HDFK�6XEFRQWUDFWRU�VKDOO�NHHS��RU�FDXVH�WR�EH�NHSW��IRU�D�SHULRG�
RI�IRXU�\HDUV�IURP�WKH�GDWH�RI�6XEVWDQWLDO�&RPSOHWLRQ�RI�&RQVWUXFWLRQ�:RUN��FHUWLILHG�SD\UROO�DQG�EDVLF�
UHFRUGV�� LQFOXGLQJ� WLPH� FDUGV�� WD[� IRUPV�� DQG� VXSHULQWHQGHQW� DQG� IRUHPDQ� GDLO\� ORJV�� IRU� DOO�ZRUNHUV�
ZLWKLQ�HDFK�WUDGH�SHUIRUPLQJ�&RQVWUXFWLRQ�:RUN�RQ�D�&RYHUHG�3URMHFW��

��� 6XFK� UHFRUGV� VKDOO� LQFOXGH� WKH�QDPH�� DGGUHVV� DQG� VRFLDO� VHFXULW\�QXPEHU�RI� HDFK�ZRUNHU�ZKR�
ZRUNHG�RQ�WKH�&RYHUHG�3URMHFW��KLV�RU�KHU�FODVVLILFDWLRQ��D�JHQHUDO�GHVFULSWLRQ�RI�WKH�ZRUN�HDFK�
ZRUNHU� SHUIRUPHG� HDFK� GD\�� WKH�$SSUHQWLFH� RU� MRXUQH\�OHYHO� VWDWXV� RI� HDFK�ZRUNHU�� GDLO\� DQG�
ZHHNO\�QXPEHU�RI�KRXUV�ZRUNHG��WKH�VHOI�LGHQWLILHG�UDFH��JHQGHU��DQG�HWKQLFLW\�RI�HDFK�ZRUNHU��
ZKHWKHU�RU�QRW�WKH�ZRUNHU�ZDV�D�/RFDO�5HVLGHQW��DQG�WKH�UHIHUUDO�VRXUFH�RU�PHWKRG�WKURXJK�ZKLFK�
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WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�KLUHG�RU�UHWDLQHG�WKDW�ZRUNHU�IRU�ZRUN�RQ�WKH�&RYHUHG�
3URMHFW� �H�J��� FRUH�ZRUNIRUFH�� QDPH� FDOO�� XQLRQ� KLULQJ� KDOO��&LW\�GHVLJQDWHG� UHIHUUDO� VRXUFH�� RU�
UHFUXLWPHQW�RU�KLULQJ�PHWKRG��DV�DOORZHG�E\�ODZ��

��� &RYHUHG�&RQWUDFWRU�DQG�6XEFRQWUDFWRUV�PD\�YHULI\�WKDW�D�ZRUNHU�LV�D�/RFDO�5HVLGHQW�E\�IROORZLQJ�
2(:'¶V�GRPLFLOH�SROLF\��$GPLQLVWUDWLYH�&RGH�&KDSWHU��������

��� $OO�UHFRUGV�GHVFULEHG�LQ�WKLV�VXEVHFWLRQ�VKDOO�DW�DOO�WLPHV�EH�RSHQ�WR�LQVSHFWLRQ�DQG�H[DPLQDWLRQ�
E\�WKH�GXO\�DXWKRUL]HG�RIILFHUV�DQG�DJHQWV�RI�WKH�&LW\��LQFOXGLQJ�UHSUHVHQWDWLYHV�RI�WKH�2(:'��

'�� 0RQLWRULQJ��)URP�WLPH�WR�WLPH�DQG�LQ�LWV�VROH�GLVFUHWLRQ��2(:'�PD\�PRQLWRU�DQG�LQYHVWLJDWH�FRPSOLDQFH�
RI�&RYHUHG�&RQWUDFWRU�DQG�6XEFRQWUDFWRUV�ZRUNLQJ�RQ�D�&RYHUHG�3URMHFW�ZLWK�UHTXLUHPHQWV�RI�WKLV�/RFDO�
+LULQJ�3ODQ��&RYHUHG�&RQWUDFWRU�VKDOO�DOORZ�UHSUHVHQWDWLYHV�RI�2(:'��LQ�WKH�SHUIRUPDQFH�RI�WKHLU�GXWLHV��
WR�HQJDJH�LQ�UDQGRP�LQVSHFWLRQV�RI�&RYHUHG�3URMHFWV���&RYHUHG�&RQWUDFWRU�DQG�DOO�6XEFRQWUDFWRUV�VKDOO�
DOVR� DOORZ� UHSUHVHQWDWLYHV� RI� 2(:'� WR� KDYH� DFFHVV� WR� HPSOR\HHV� RI� WKH� &RYHUHG� &RQWUDFWRU� DQG�
6XEFRQWUDFWRUV�DQG�WKH�UHFRUGV�UHTXLUHG�WR�EH�PDLQWDLQHG�XQGHU�WKLV�GRFXPHQW�DV�DOORZHG�E\�ODZ��

(�� 1RQFRPSOLDQFH�DQG�3HQDOWLHV���)DLOXUH�RI�&RYHUHG�&RQWUDFWRU�DQG�RU�LWV�6XEFRQWUDFWRUV�WR�FRPSO\�ZLWK�
WKH�UHTXLUHPHQWV�RI�WKLV�/RFDO�+LULQJ�3ODQ�DQG�WKH�REOLJDWLRQV�VHW�IRUWK�LQ�WKLV�/RFDO�+LULQJ�3ODQ�PD\�
VXEMHFW� &RYHUHG� &RQWUDFWRU� WR� WKH� FRQVHTXHQFHV� RI� QRQFRPSOLDQFH�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� WKH�
DVVHVVPHQW�RI�SHQDOWLHV��EXW�RQO\�LI�&LW\�GHWHUPLQHV�WKDW�WKH�IDLOXUH�WR�FRPSO\�UHVXOWV�IURP�ZLOOIXO�DFWLRQV�
RI� &RYHUHG� &RQWUDFWRU� DQG�RU� LWV� 6XEFRQWUDFWRUV�� DQG� QRW� E\� UHDVRQ� RI� XQDYDLODELOLW\� RI� VXIILFLHQW�
TXDOLILHG� /RFDO� 5HVLGHQWV� DQG� 'LVDGYDQWDJHG� :RUNHUV� WR� PHHW� WKH� JRDOV� UHTXLUHG� KHUHXQGHU�� � 7KH�
DVVHVVPHQW�RI�SHQDOWLHV�IRU�QRQFRPSOLDQFH�VKDOO�QRW�SUHFOXGH�WKH�&LW\�IURP�H[HUFLVLQJ�DQ\�RWKHU�ULJKWV�
RU�UHPHGLHV�WR�ZKLFK�LW�LV�HQWLWOHG��

��� 3HQDOWLHV�$PRXQW��,I�DQ\�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�IDLOV�WR�VDWLVI\�WKH�/RFDO�+LULQJ�
5HTXLUHPHQWV�RI� WKLV�/RFDO�+LULQJ�3ODQ�DSSOLFDEOH� WR�3URMHFW�:RUN�+RXUV�SHUIRUPHG�E\�/RFDO�
5HVLGHQWV��DQG�WKH�DSSOLFDEOH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�LV�XQDEOH�WR�SURYLGH�HYLGHQFH�
UHDVRQDEO\�VDWLVIDFWRU\�WR�WKH�&LW\�WKDW�VXFK�IDLOXUH�DURVH�VROHO\�GXH�WR�XQDYDLODELOLW\�RI�TXDOLILHG�
/RFDO�5HVLGHQWV�GHVSLWH�&RYHUHG�&RQWUDFWRUV�RU�6XEFRQWUDFWRUV�JRRG�IDLWK�HIIRUWV�LQ�DFFRUGDQFH�
ZLWK�WKLV�/RFDO�+LULQJ�3URJUDP��WKHQ�WKH�&RYHUHG�&RQWUDFWRU��DQG�LQ�WKH�FDVH�RI�DQ\�6XEFRQWUDFWRU�
VR�IDLOLQJ��DQG�6XEFRQWUDFWRU�VKDOO�MRLQWO\�DQG�VHYHUDOO\�IRUIHLW�WR�WKH�&LW\��DQ�DPRXQW�HTXDO�WR�WKH�
-RXUQH\PDQ�RU�$SSUHQWLFH�SUHYDLOLQJ�ZDJH�UDWH��DV�DSSOLFDEOH��ZLWK�VXFK�ZDJH�DV�HVWDEOLVKHG�E\�
WKH�%RDUG�RI�6XSHUYLVRUV�RU�WKH�&DOLIRUQLD�'HSDUWPHQW�RI�,QGXVWULDO�5HODWLRQV�XQGHU�VXEVHFWLRQ�
�����H�����RI�WKH�$GPLQLVWUDWLYH�&RGH��IRU�WKH�SULPDU\�WUDGH�XVHG�E\�WKH�&RYHUHG�&RQWUDFWRU�RU�
6XEFRQWUDFWRU� RQ� WKH� &RYHUHG� 3URMHFW� IRU� HDFK� KRXU� E\� ZKLFK� WKH� &RYHUHG� &RQWUDFWRU� RU�
6XEFRQWUDFWRU�IHOO�VKRUW�RI�WKH�/RFDO�+LULQJ�5HTXLUHPHQW��7KH�DVVHVVPHQW�RI�SHQDOWLHV�XQGHU�WKLV�
VXEVHFWLRQ�VKDOO�QRW�SUHFOXGH�WKH�&LW\�IURP�H[HUFLVLQJ�DQ\�RWKHU�ULJKWV�RU�UHPHGLHV�WR�ZKLFK�LW�LV�
HQWLWOHG��

��� $VVHVVPHQW� RI� 3HQDOWLHV�� 2(:'� VKDOO� GHWHUPLQH� ZKHWKHU� D� &RYHUHG� &RQWUDFWRU� DQG�RU� DQ\�
6XEFRQWUDFWRU�KDV�IDLOHG�WR�FRPSO\�ZLWK�WKH�/RFDO�+LULQJ�5HTXLUHPHQWV�RI�WKLV�/RFDO�+LULQJ�3ODQ��
,I�DIWHU�FRQGXFWLQJ�DQ�LQYHVWLJDWLRQ��2(:'�GHWHUPLQHV�WKDW�D�YLRODWLRQ�KDV�RFFXUUHG��LW�VKDOO�LVVXH�
DQG�VHUYH�DQ�DVVHVVPHQW�RI�SHQDOWLHV�WR�WKH�&RYHUHG�&RQWUDFWRU�DQG�RU�DQ\�6XEFRQWUDFWRU�WKDW�VHWV�
IRUWK� WKH�EDVLV�RI� WKH�DVVHVVPHQW� DQG�RUGHUV�SD\PHQW�RI�SHQDOWLHV� LQ� WKH�DPRXQWV� HTXDO� WR� WKH�
-RXUQH\PDQ�RU�$SSUHQWLFH�SUHYDLOLQJ�ZDJH�UDWHV��DV�DSSOLFDEOH��IRU�WKH�SULPDU\�WUDGH�XVHG�E\�WKH�
&RYHUHG� &RQWUDFWRU� RU� 6XEFRQWUDFWRU� RQ� WKH� 3URMHFW� IRU� HDFK� KRXU� E\� ZKLFK� WKH� &RYHUHG�
&RQWUDFWRU�RU�6XEFRQWUDFWRU�IHOO�VKRUW�RI�WKH�/RFDO�+LULQJ�5HTXLUHPHQW��$VVHVVPHQW�RI�SHQDOWLHV�
XQGHU�WKLV�VXEVHFWLRQ�VKDOO�EH�PDGH�RQO\�XSRQ�DQ�LQYHVWLJDWLRQ�E\�2(:'�DQG�XSRQ�ZULWWHQ�QRWLFH�
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WR�WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�LGHQWLI\LQJ�WKH�JURXQGV�IRU�WKH�SHQDOW\�DQG�SURYLGLQJ�
WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�ZLWK�WKH�RSSRUWXQLW\�WR�UHVSRQG�SXUVXDQW�WR�WKH�UHFRXUVH�
SURFHGXUHV�SUHVFULEHG�LQ�WKLV�/RFDO�+LULQJ�3ODQ��

��� 5HFRXUVH�3URFHGXUH��,I�WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�GLVDJUHHV�ZLWK�WKH�DVVHVVPHQW�
RI�SHQDOWLHV��WKHQ�WKH�IROORZLQJ�SURFHGXUH�DSSOLHV��

D�� 7KH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�PD\�UHTXHVW�D�KHDULQJ�LQ�ZULWLQJ�ZLWKLQ����GD\V�
RI�WKH�GDWH�RI�WKH�ILQDO�QRWLILFDWLRQ�RI�DVVHVVPHQW��7KH�UHTXHVW�VKDOO�EH�GLUHFWHG�WR�WKH�&LW\�
&RQWUROOHU��)DLOXUH�E\�WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�WR�VXEPLW�D�WLPHO\��ZULWWHQ�
UHTXHVW�IRU�D�KHDULQJ�VKDOO�FRQVWLWXWH�FRQFHVVLRQ�WR�WKH�DVVHVVPHQW�DQG�WKH�IRUIHLWXUH�VKDOO�
EH� GHHPHG� ILQDO� XSRQ� H[SLUDWLRQ� RI� WKH� ���� GD\� SHULRG�� 7KH� &RYHUHG� &RQWUDFWRU� RU�
6XEFRQWUDFWRU�PXVW�H[KDXVW�WKLV�DGPLQLVWUDWLYH�UHPHG\�SULRU�WR�FRPPHQFLQJ�IXUWKHU�OHJDO�
DFWLRQ��

E�� :LWKLQ����GD\V�RI�UHFHLYLQJ�D�SURSHU�UHTXHVW��WKH�&RQWUROOHU�VKDOO�DSSRLQW�D�KHDULQJ�RIILFHU�
ZLWK�NQRZOHGJH�DQG�QRW�OHVV�WKDQ�ILYH�\HDUV¶�H[SHULHQFH�LQ�ODERU�ODZ��DQG�VKDOO�VR�DGYLVH�
WKH�HQIRUFLQJ�RIILFLDO�DQG�WKH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU��DQG�RU�WKHLU�UHVSHFWLYH�
FRXQVHO�RU�DXWKRUL]HG�UHSUHVHQWDWLYH��

F�� 7KH�KHDULQJ�RIILFHU�VKDOO�SURPSWO\�VHW�D�GDWH�IRU�D�KHDULQJ��7KH�KHDULQJ�PXVW�FRPPHQFH�
ZLWKLQ����GD\V�RI�WKH�QRWLILFDWLRQ�RI�WKH�DSSRLQWPHQW�RI�WKH�KHDULQJ�RIILFHU�DQG�FRQFOXGH�
ZLWKLQ����GD\V�RI�VXFK�QRWLILFDWLRQ�XQOHVV�DOO�SDUWLHV�DJUHH�WR�DQ�H[WHQGHG�SHULRG��

G�� :LWKLQ����GD\V�RI�WKH�FRQFOXVLRQ�RI�WKH�KHDULQJ��WKH�KHDULQJ�RIILFHU�VKDOO�LVVXH�D�ZULWWHQ�
GHFLVLRQ�DIILUPLQJ��PRGLI\LQJ��RU�GLVPLVVLQJ�WKH�DVVHVVPHQW��7KH�GHFLVLRQ�RI�WKH�KHDULQJ�
RIILFHU�VKDOO�FRQVLVW�RI�ILQGLQJV�DQG�D�GHWHUPLQDWLRQ��7KH�KHDULQJ�RIILFHU¶V�ILQGLQJV�DQG�
GHWHUPLQDWLRQ�VKDOO�EH�ILQDO��

H�� 7KH�&RYHUHG�&RQWUDFWRU�RU�6XEFRQWUDFWRU�PD\�DSSHDO�D�ILQDO�GHWHUPLQDWLRQ�XQGHU�WKLV�E\�
ILOLQJ�LQ�WKH�6DQ�)UDQFLVFR�6XSHULRU�&RXUW�D�SHWLWLRQ�IRU�D�ZULW�RI�PDQGDWH�XQGHU�&DOLIRUQLD�
&RGH�RI�&LYLO�3URFHGXUH�6HFWLRQ������et seq., DV�DSSOLFDEOH�DQG�DV�PD\�EH�DPHQGHG�IURP�
WLPH�WR�WLPH��

���� &2//(&7,9(�%$5*$,1,1*�$*5((0(17�

1RWKLQJ�LQ�WKLV�/RFDO�+LULQJ�3ODQ�VKDOO�EH�LQWHUSUHWHG�WR�SURKLELW�WKH�FRQWLQXDWLRQ�RI�H[LVWLQJ�ZRUNIRUFH�WUDLQLQJ�
DJUHHPHQWV� RU� WR� LQWHUIHUH� ZLWK� FRQVHQW� GHFUHHV�� FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQWV�� SURMHFW� ODERU� DJUHHPHQWV��
SURMHFW� VWDELOL]DWLRQ� DJUHHPHQWV�� H[LVWLQJ� HPSOR\PHQW� FRQWUDFWV� RU� RWKHU� ODERU� DJUHHPHQWV� RU� ODERU� FRQWUDFWV�
�FROOHFWLYHO\��³&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQWV´����,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKLV�/RFDO�+LULQJ�3ODQ�DQG�
DQ\�&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQW��WKH�WHUPV�RI�WKH�&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQW�VKDOO�VXSHUVHGH�WKLV�/RFDO�
+LULQJ�3ODQ��
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:25.)25&(�$*5((0(17�$77$&+0(17�&���/%(�87,/,=$7,21�3/$1�

��� 3XUSRVH�DQG�6FRSH�� �7KLV�$WWDFKPHQW�&��³/%(�8WLOL]DWLRQ�3ODQ´��JRYHUQV� WKH�/RFDO�%XVLQHVV�
(QWHUSULVH� REOLJDWLRQV� RI� WKH� 3URMHFW� SXUVXDQW� WR� 6DQ� )UDQFLVFR� $GPLQLVWUDWLYH� &RGH�
6HFWLRQ���%����DQG�VDWLVILHV�WKH�REOLJDWLRQV�RI�HDFK�'HYHORSHU�DQG�LWV�&RQWUDFWRUV�DQG�&RQVXOWDQWV�
IRU�D�/%(�8WLOL]DWLRQ�3ODQ�DV�VHW�IRUWK�WKHUHLQ���&DSLWDOL]HG�WHUPV�QRW�GHILQHG�KHUHLQ�VKDOO�KDYH�WKH�
PHDQLQJV� DVFULEHG� WR� WKHP� LQ� WKH� :RUNIRUFH� $JUHHPHQW� RU� 6HFWLRQ���%���� DV� DSSOLFDEOH���
'HYHORSHU�ZLOO�VHHN�WR��ZKHQHYHU�SUDFWLFDEOH��FRQGXFW�RXWUHDFK�WR�FRQWUDFWLQJ�WHDPV�WKDW�UHIOHFW�WKH�
GLYHUVLW\�RI�WKH�&LW\�DQG�LQFOXGH�SDUWLFLSDWLRQ�RI�ERWK�EXVLQHVVHV�DQG�UHVLGHQWV�IURP�WKH�&LW\¶V�PRVW�
GLVDGYDQWDJHG�FRPPXQLWLHV�VXFK�DV�WKH���������������DQG�������]LS�FRGHV���,Q�WKH�HYHQW�RI�DQ\�
FRQIOLFW� EHWZHHQ� $GPLQLVWUDWLYH� &RGH� &KDSWHU���%� DQG� WKLV� /%(� 8WLOL]DWLRQ� 3ODQ�� WKLV� /%(�
8WLOL]DWLRQ�3ODQ�VKDOO�JRYHUQ��

��� 5ROHV�RI�3DUWLHV���,Q�FRQQHFWLRQ�ZLWK�WKH�GHVLJQ�DQG�FRQVWUXFWLRQ�SKDVHV�RI�DOO�&RQVWUXFWLRQ�:RUN��
WKH� 3URMHFW� ZLOO� SURYLGH� FRPPXQLW\� EHQHILWV� GHVLJQHG� WR� IRVWHU� HPSOR\PHQW� RSSRUWXQLWLHV� IRU�
GLVDGYDQWDJHG�LQGLYLGXDOV�E\�RIIHULQJ�FRQWUDFWLQJ�DQG�FRQVXOWLQJ�RSSRUWXQLWLHV� WR�ORFDO�EXVLQHVV�
HQWHUSULVHV��³/%(V´����(DFK�'HYHORSHU�VKDOO�SDUWLFLSDWH�LQ�D�ORFDO�EXVLQHVV�HQWHUSULVH�SURJUDP�DV�
SURYLGHG�KHUHLQ��DQG�WKH�&LW\¶V�&RQWUDFW�0RQLWRULQJ�'LYLVLRQ�ZLOO�VHUYH�WKH�UROHV�DV�VHW�IRUWK�EHORZ��

��� 'HILQLWLRQV���)RU�SXUSRVHV�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ��WKH�GHILQLWLRQV�VKDOO�EH�DV�IROORZV��

³&0'´�VKDOO�PHDQ�WKH�&RQWUDFW�0RQLWRULQJ�'LYLVLRQ�RI�WKH�&LW\�$GPLQLVWUDWRU¶V�2IILFH��

³&RQVXOWDQW´�VKDOO�PHDQ�D�3HUVRQ�WKDW�KDV�HQWHUHG�LQWR�D�SURIHVVLRQDO�VHUYLFHV�FRQWUDFW�IRU�PRQHWDU\�
FRQVLGHUDWLRQ�ZLWK� D�'HYHORSHU� WR� SURYLGH� DGYLFH� RU� VHUYLFHV� WR� WKH�'HYHORSHU� GLUHFWO\�
UHODWHG�WR�WKH�DUFKLWHFWXUDO�RU�ODQGVFDSH�GHVLJQ��SK\VLFDO�SODQQLQJ��DQG�RU�FLYLO��VWUXFWXUDO�
RU�HQYLURQPHQWDO�HQJLQHHULQJ�RI�DQ�/%(�,PSURYHPHQW��

³&RQWUDFW�V�´�VKDOO�PHDQ�DQ�DJUHHPHQW��ZKHWKHU�D�GLUHFW�FRQWUDFW�RU�VXEFRQWUDFW��IRU�&RQVXOWDQW�RU�
&RQWUDFWRU�VHUYLFHV�IRU�DOO�RU�D�SRUWLRQ�RI�DQ�/%(�,PSURYHPHQW��

³&RQWUDFWLQJ�3DUW\´�PHDQV�D�'HYHORSHU��D�&RQWUDFWRU�RU�D�&RQVXOWDQW� UHWDLQHG� WR�ZRUN�RQ�/%(�
,PSURYHPHQWV��DV�WKH�FDVH�PD\�EH��

³&RQWUDFWRU´�VKDOO�PHDQ�D�SULPH�FRQWUDFWRU��JHQHUDO�FRQWUDFWRU��RU�FRQVWUXFWLRQ�PDQDJHU�FRQWUDFWHG�
E\�D�'HYHORSHU�ZKR�SHUIRUPV�&RQVWUXFWLRQ�:RUN�RQ�DQ�/%(�,PSURYHPHQW��

³)ROORZ�RQ� 7HQDQW� ,PSURYHPHQWV´� PHDQV� WHQDQW� LPSURYHPHQWV� ZLWKLQ� FRPPHUFLDO� VSDFHV� LQ�
UHVLGHQWLDO�RU�FRPPHUFLDO�EXLOGLQJV��RIILFH��UHWDLO���H[FOXGLQJ�FRPPXQLW\��FKLOGFDUH�RU�DUWV�
IDFLOLWLHV�DQG�3'5�VSDFHV��WKDW�DUH�FRQVWUXFWHG�SXUVXDQW�WR�DQ�DSSURYHG�EXLOGLQJ�SHUPLW�RU�
VLWH�SHUPLW�DGGHQGD�LVVXHG�DIWHU�WKH�EXLOGLQJ�SHUPLW�RU�VLWH�SHUPLW�DGGHQGD�IRU�WKH�,QLWLDO�
7HQDQW�,PSURYHPHQWV��

�³*RRG�)DLWK�(IIRUWV´�VKDOO�PHDQ�SURFHGXUDO�VWHSV�WDNHQ�E\�WKH�'HYHORSHU��&RQWUDFWRU�RU�&RQVXOWDQW�
ZLWK� UHVSHFW� WR� WKH� DWWDLQPHQW� RI� WKH�/%(�SDUWLFLSDWLRQ� JRDOV�� DV� VHW� IRUWK� LQ� 6HFWLRQ���
EHORZ��

³,QLWLDO�7HQDQW�,PSURYHPHQWV´�PHDQV�WHQDQW�LPSURYHPHQWV�ZLWKLQ�FRPPHUFLDO�VSDFHV�LQ�UHVLGHQWLDO�
RU�FRPPHUFLDO�EXLOGLQJV��RIILFH��UHWDLO���H[FOXGLQJ�FRPPXQLW\��FKLOGFDUH�RU�DUWV�IDFLOLWLHV�
DQG� 3'5� VSDFHV�� WKDW� DUH� FRQVWUXFWHG� SXUVXDQW� WR� WKH� ILUVW� EXLOGLQJ� SHUPLW� RU� VLWH�
SHUPLW�DGGHQGD� LVVXHG� IRU� VXFK� VSDFHV� DIWHU� FRPSOHWLRQ� RI� EXLOGLQJ� FRUH� DQG� VKHOO� DQG�



��

XQGHUWDNHQ�ZLWKLQ� WKH� ILUVW� \HDU� DIWHU� WKH� LQLWLDO� FHUWLILFDWH� RI� RFFXSDQF\� LV� LVVXHG�ZLWK�
UHVSHFW�WR�VXFK�EXLOGLQJ��LQ�HDFK�FDVH�XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW��

³/RFDO� %XVLQHVV� (QWHUSULVH´� RU� ³/%(´� PHDQV� D� EXVLQHVV� WKDW� LV� FHUWLILHG� DV� DQ� /%(� XQGHU�
$GPLQLVWUDWLYH�&RGH�&KDSWHU���%����

³/%(�/LDLVRQ´�VKDOO�PHDQ�WKH�'HYHORSHU¶V�RU�&RQWUDFWRU¶V��ZKLFKHYHU�LV�DSSOLFDEOH��SULPDU\�SRLQW�
RI�FRQWDFW�ZLWK�&0'�UHJDUGLQJ�WKH�REOLJDWLRQV�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ����

³/%(�,PSURYHPHQWV´�PHDQV��DV�DSSOLFDEOH���D��DOO�+RUL]RQWDO�,PSURYHPHQWV�UHTXLUHG�RU�SHUPLWWHG�
WR� EH� PDGH� WR� WKH� 3URMHFW� 6LWH� DQG� FDUULHG� RXW� E\� 'HYHORSHU� XQGHU� WKH� 'HYHORSPHQW�
$JUHHPHQW� DQG� �E��:RUNIRUFH� %XLOGLQJV�� /%(� ,PSURYHPHQWV� VKDOO� QRW� LQFOXGH� DQ\� �L��
UHSDLUV��PDLQWHQDQFH��UHQRYDWLRQV�RU�RWKHU�FRQVWUXFWLRQ�ZRUN�SHUIRUPHG�RQ�D�:RUNIRUFH�
%XLOGLQJ�DIWHU�WKH�&LW\�LVVXHV�D�FHUWLILFDWH�RI�RFFXSDQF\�IRU�WKH�DSSOLFDEOH�SRUWLRQ�RI�WKH�
:RUNIRUFH�%XLOGLQJ���LL��VSHFLDOL]HG�ODERU���LLL��ZRUN�SHUIRUPHG�DV�D�UHVXOW�RI�D�WKUHDW�WR�
OLIH��OLPE�RU�SURSHUW\�RU�RWKHU�HPHUJHQF\�RU�FLUFXPVWDQFHV�UHTXLULQJ�LPPHGLDWH�DFWLRQ���LY��
ZRUN�UHTXLUHG�WR�EH�SHUIRUPHG�E\�HPSOR\HHV�RI�D�YHQGRU�RU�PDQXIDFWXUHU��RU�D�VSHFLDOW\�
FRQWUDFWRU�UHWDLQHG�E\�D�YHQGRU�RU�PDQXIDFWXUHU��WR�SURWHFW�D�PDQXIDFWXUHU¶V�RU�YHQGRU¶V�
ZDUUDQW\� RU� JXDUDQWHH�� �Y�� WKH� FRQVWUXFWLRQ� RI� &LW\�VSRQVRUHG� VWDQGDORQH� DIIRUGDEOH�
KRXVLQJ� EXLOGLQJV� RU� FRPPXQLW\�� FKLOGFDUH� RU� DUWV� IDFLOLWLHV� RU� �YL�� UHVLGHQWLDO� RZQHU�
FRQWUDFWHG�LPSURYHPHQWV�LQ�IRU�VDOH�UHVLGHQWLDO�XQLWV��

³6XEFRQVXOWDQW´� VKDOO�PHDQ� D�3HUVRQ� WKDW� KDV� D� GLUHFW� FRQWUDFW�ZLWK� D�&RQVXOWDQW� WR� SHUIRUP� D�
SRUWLRQ� RI� WKH� &RQVXOWDQW¶V� ZRUN� IRU� DQ� /%(� ,PSURYHPHQW� XQGHU� VXFK� &RQVXOWDQW¶V�
&RQWUDFW��

³6XEFRQWUDFWRU´� VKDOO�PHDQ� D� 3HUVRQ� WKDW� KDV� D� GLUHFW� FRQWUDFW�ZLWK� D�&RQWUDFWRU� WR� SHUIRUP� D�
SRUWLRQ� RI� WKH� &RQWUDFWRU¶V� ZRUN� IRU� DQ� /%(� ,PSURYHPHQW� XQGHU� VXFK� &RQWUDFWRU¶V�
&RQWUDFW��

³:RUNIRUFH� %XLOGLQJV´� PHDQV� WKH� IROORZLQJ�� �L��UHVLGHQWLDO� EXLOGLQJV�� LQFOXGLQJ� DVVRFLDWHG�
UHVLGHQWLDO� XQLWV�� FRPPRQ� VSDFH�� DPHQLWLHV�� SDUNLQJ� DQG� EDFN� RI� KRXVH� FRQVWUXFWLRQ��
�LL��FRPPHUFLDO� RIILFH�� UHWDLO�� SDUNLQJ� EXLOGLQJV� FRUH� 	� VKHOO�� DQG� �LLL��,QLWLDO� 7HQDQW�
,PSURYHPHQWV� IRU�DOO� FRPPHUFLDO� VSDFHV� LQ� UHVLGHQWLDO�RU�FRPPHUFLDO�EXLOGLQJV� �RIILFH��
UHWDLO�� ZKLFK� DUH�������� JURVV� VTXDUH� IHHW� �SHU� VTXDUH� IRRWDJH� RQ� EXLOGLQJ� SHUPLW�
DSSOLFDWLRQ��DQG�DERYH�� LQ�HDFK�FDVH�WR�EH�PDGH�WR�WKH�3URMHFW�6LWH� WR�EH�FDUULHG�RXW�E\�
'HYHORSHU�XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW�� �'HYHORSHU�ZLOO�XVH�JRRG�IDLWK�HIIRUWV�WR�
KLUH�/%(V�IRU�RQJRLQJ�VHUYLFH�FRQWUDFWV��H�J��PDLQWHQDQFH��MDQLWRULDO��ODQGVFDSLQJ��SDUNLQJ�
PDQDJHPHQW�� VHFXULW\� HWF���ZLWKLQ�:RUNIRUFH�%XLOGLQJV� DQG� DGYHUWLVH� VXFK� FRQWUDFWLQJ�
RSSRUWXQLWLHV� ZLWK� &0'� H[FHSW� WR� WKH� H[WHQW� LPSUDFWLFDO� RU� LQIHDVLEOH�� � ,I� D� PDVWHU�
DVVRFLDWLRQ� LV� UHVSRQVLEOH� IRU� WKH� RSHUDWLRQ� DQG� PDLQWHQDQFH� RI� SXEOLFO\� RZQHG�
LPSURYHPHQWV� ZLWKLQ� WKH� 3URMHFW� 6LWH�� &0'� VKDOO� UHIHU� /%(V� WR� VXFK� DVVRFLDWLRQ� IRU�
FRQVLGHUDWLRQ� ZLWK� UHJDUG� WR� FRQWUDFWLQJ� RSSRUWXQLWLHV� IRU� VXFK� LPSURYHPHQWV�� � 6XFK�
DVVRFLDWLRQ�ZLOO�FRQVLGHU��LQ�JRRG�IDLWK�VXFK�/%(�UHIHUUDOV��EXW�KLULQJ�GHFLVLRQV�VKDOO�EH�
HQWLUHO\�DW�WKH�GLVFUHWLRQ�RI�VXFK�DVVRFLDWLRQ��

��� /%(�3DUWLFLSDWLRQ�*RDO���'HYHORSHU�DJUHHV�WR�SDUWLFLSDWH�LQ�WKLV�/%(�8WLOL]DWLRQ�3ODQ�DQG�&0'�
DJUHHV�WR�ZRUN�ZLWK�'HYHORSHU�LQ�WKLV�HIIRUW��DV�VHW�IRUWK�LQ�WKLV�/%(�8WLOL]DWLRQ�3ODQ���$V�ORQJ�DV�
WKLV�/%(�8WLOL]DWLRQ�3ODQ�UHPDLQV�LQ�IXOO�IRUFH�DQG�HIIHFW��HDFK�'HYHORSHU�VKDOO�PDNH�JRRG�IDLWK�
HIIRUWV�DV�GHILQHG�EHORZ�WR�DFKLHYH�DQ�RYHUDOO�/%(�SDUWLFLSDWLRQ�JRDO�RI�VHYHQWHHQ�SHUFHQW�������RI�
WKH� WRWDO� FRVW� RI� DOO� &RQWUDFWV� IRU� DQ� /%(� ,PSURYHPHQW� DZDUGHG� WR� /%(� &RQWUDFWRUV��
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6XEFRQWUDFWRUV�� &RQVXOWDQWV� RU� 6XEFRQVXOWDQWV� WKDW� DUH� 6PDOO� DQG�0LFUR�/%(V�� DV� VHW� IRUWK� LQ�
$GPLQLVWUDWLYH�&RGH�6HFWLRQ���%���$����8S�WR����RI�WKH�DIRUHPHQWLRQHG�����/%(�SDUWLFLSDWLRQ�
JRDO�FDQ�EH�PHW�ZLWK�6%$�/%(V���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��&0'¶V�'LUHFWRU�PD\��LQ�KLV�RU�
KHU�GLVFUHWLRQ��SURYLGH�IRU�D�GRZQZDUG�DGMXVWPHQW�RI�WKH�/%(�SDUWLFLSDWLRQ�UHTXLUHPHQW��GHSHQGLQJ�
RQ�/%(�SDUWLFLSDWLRQ�GDWD�SUHVHQWHG�E\�WKH�'HYHORSHU�DQG�LWV�WHDP�LQ�TXDUWHUO\�DQG�DQQXDO�UHSRUWV�
DQG�PHHWLQJV���:KHUH��EDVHG�RQ�UHDVRQDEOH�HYLGHQFH�SUHVHQWHG�WR�WKH�'LUHFWRU�E\�D�SDUW\�DWWHPSWLQJ�
WR�DFKLHYH�WKH�/%(�SDUWLFLSDWLRQ�JRDOV��WKDW�WKHUH�DUH�QRW�VXIILFLHQW�TXDOLILHG�6PDOO�DQG�0LFUR�/%(V�
DYDLODEOH�� WKH�'LUHFWRU�PD\�DXWKRUL]H� WKH�DSSOLFDEOH�SDUW\� WR� VDWLVI\� WKH�/%(�SDUWLFLSDWLRQ�JRDO�
WKURXJK� WKH� XVH� RI� 6PDOO��0LFUR� RU� 6%$�/%(V� �DV� HDFK� VXFK� WHUP� LV� GHILQHG� LV� HPSOR\HG� LQ�
&KDSWHU���%� RI� WKH� $GPLQLVWUDWLYH� &RGH��� RU� PD\� VHW� VHSDUDWH� VXEFRQWUDFWRU� SDUWLFLSDWLRQ�
UHTXLUHPHQWV�IRU�6PDOO�DQG�0LFUR��/%(V��DQG�IRU�6%$�/%(V��

��� 'HYHORSHU� 2EOLJDWLRQV�� � )RU� HDFK� /%(� ,PSURYHPHQW�� WKH� 'HYHORSHU� VKDOO� FRPSO\� ZLWK� WKH�
UHTXLUHPHQWV� RI� WKLV� /%(� 8WLOL]DWLRQ� 3ODQ� DV� IROORZV�� XSRQ� HQWHULQJ� LQWR� D� &RQWUDFW� ZLWK� D�
&RQWUDFWRU�RU�&RQVXOWDQW��HDFK�'HYHORSHU�ZLOO�LQFOXGH�LQ�HDFK�VXFK�&RQWUDFW�D�SURYLVLRQ�UHTXLULQJ�
WKH�&RQWUDFWRU�RU�&RQVXOWDQW� WR�FRPSO\�ZLWK�WKH�WHUPV�RI� WKLV�/%(�8WLOL]DWLRQ�3ODQ��DQG�VHWWLQJ�
IRUWK� WKH�DSSOLFDEOH�SHUFHQWDJH�JRDO� IRU� VXFK�&RQWUDFW��DQG�SURYLGH�D�VLJQHG�FRS\� WKHUHRI� �RU�D�
FHUWLILFDWLRQ� WR�2(:'�UHJDUGLQJ� VXFK�FRPSOLDQFH�DQG�SHUFHQWDJH�� WR�&0'�ZLWKLQ����EXVLQHVV�
GD\V� RI� H[HFXWLRQ�� � 6XFK� &RQWUDFW� VKDOO� VSHFLI\� WKH� QRWLFH� LQIRUPDWLRQ� IRU� WKH� &RQWUDFWRU� RU�
&RQVXOWDQW�WR�UHFHLYH�QRWLFH�SXUVXDQW�WR�6HFWLRQ������(DFK�'HYHORSHU�VKDOO�LGHQWLI\�D�³/%(�/LDLVRQ´�
DV�LWV�PDLQ�SRLQW�RI�FRQWDFW�IRU�RXWUHDFK�FRPSOLDQFH�FRQFHUQV���7KH�/%(�/LDLVRQ�VKDOO�EH�D�/%(�
&RQVXOWDQW� ZLWK� WKH� H[SHULHQFH� LQ� DQG� UHVSRQVLEOH� IRU� PDNLQJ� UHFRPPHQGDWLRQV� RQ� KRZ� WR�
PD[LPL]H�HQJDJHPHQW�RI�ORFDO�VPDOO�EXVLQHVVHV�/%(V�IURP�GLVDGYDQWDJHG�FRPPXQLWLHV�LQFOXGLQJ�
WKH��������������DQG�������]LS�FRGHV�� �7KH�/%(�/LDLVRQ�VKDOO�EH�DYDLODEOH�WR�PHHW�ZLWK�&0'�
VWDII�RQ�D�UHJXODU�EDVLV�RU�DV�QHFHVVDU\�UHJDUGLQJ�WKH�LPSOHPHQWDWLRQ�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ���
)RU�WKH�WHUP�RI�WKH�'HYHORSPHQW�$JUHHPHQW��RU�XQWLO�WKH�&RQWUDFWV�IRU�DOO�RI�D�'HYHORSHU¶V�/%(�
,PSURYHPHQWV�KDYH�EHHQ�H[HFXWHG�DQG�GHOLYHUHG���DW�OHDVW�RQFH�SHU�\HDU��HDFK�'HYHORSHU�VKDOO�KROG�
D� SXEOLF� ZRUNVKRS� IRU� DSSOLFDEOH� FRQWUDFWRU� FRPPXQLWLHV� WR� SXEOLFL]H� DQWLFLSDWHG� FRQWUDFWLQJ�
RSSRUWXQLWLHV� IRU� /%(� ,PSURYHPHQWV� IRU� WKH� VXFFHHGLQJ� \HDU�� ZKLFK� ZRUNVKRSV� PD\� EH� KHOG�
LQGHSHQGHQWO\�RU�LQ�FRQMXQFWLRQ�ZLWK�HDFK�RWKHU��SURYLGHG�WKDW�QR�VXFK�ZRUNVKRS�VKDOO�EH�UHTXLUHG�
LI�QR�VXFK�RSSRUWXQLWLHV�DUH�DQWLFLSDWHG�GXULQJ�VXFK�VXFFHHGLQJ�\HDU��� �(DFK�'HYHORSHU�ZLOO�XVH�
JRRG� IDLWK� HIIRUWV� WR� KLUH� 6PDOO��0LFUR� RU� 6%$�/%(V� IRU� RQJRLQJ� VHUYLFH� FRQWUDFWV� LQFOXGLQJ�
MDQLWRULDO��VHFXULW\�DQG�SDUNLQJ�PDQDJHPHQW�FRQWUDFWV�DQG�DGYHUWLVH�WKHVH�FRQWUDFWLQJ�RSSRUWXQLWLHV�
ZLWK�WKH�&0'�H[FHSW�WR�WKH�H[WHQW�LPSUDFWLFDO�RU�LQIHDVLEOH��H�J���D�SDUNLQJ�PDQDJHPHQW�FRQWUDFW�
FDQQRW�EH�EURNHQ�GRZQ�WR�DOORZ�WZR�SDUNLQJ�RSHUDWRUV����'HYHORSHU�DJUHHV�WR�XVH�JRRG�IDLWK�HIIRUWV�
WR�ZRUN�ZLWK�&0'� WR� WDUJHW� TXDOLILHG�PLFUR�/%(V� FRQWUDFWRUV� IRU� DSSURSULDWH� RSSRUWXQLWLHV� WR�
SDUWLFLSDWH�DV�FRQVXOWDQWV�FRQWUDFWRUV� WR�'HYHORSHU�� � ,I�D�'HYHORSHU� IXOILOOV� LWV�REOLJDWLRQV�DV�VHW�
IRUWK�LQ�WKLV�6HFWLRQ���DQG�RWKHUZLVH�FRRSHUDWHV�LQ�JRRG�IDLWK�DW�&0'¶V�UHTXHVW�ZLWK�UHVSHFW�WR�DQ\�
PHHW�DQG�FRQIHU�SURFHVV�RU�HQIRUFHPHQW�DFWLRQ�DJDLQVW�D�QRQ�FRPSOLDQW�&RQWUDFWRU��&RQVXOWDQW��
6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW��WKHQ�LW�VKDOO�QRW�EH�KHOG�UHVSRQVLEOH�IRU�WKH�IDLOXUH�RI�D�&RQWUDFWRU��
&RQVXOWDQW�� 6XEFRQWUDFWRU� RU� 6XEFRQVXOWDQW� RU� DQ\� RWKHU� SHUVRQ� RU� SDUW\� WR� FRPSO\� ZLWK� WKH�
UHTXLUHPHQWV�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ����

��� *RRG�)DLWK�(IIRUWV���&LW\�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�HDFK�'HYHORSHU��&RQWUDFWRU��6XEFRQWUDFWRU��
&RQVXOWDQW�DQG�6XEFRQVXOWDQW�VKDOO�KDYH�WKH�VROH�GLVFUHWLRQ�WR�TXDOLI\��KLUH�RU�QRW�KLUH�/%(V���,I�D�
'HYHORSHU��&RQWUDFWRU��6XEFRQWUDFWRU��&RQVXOWDQW�RU�6XEFRQVXOWDQW�GRHV�QRW�PHHW�WKH�/%(�KLULQJ�
JRDO�VHW�IRUWK�DERYH��LW�ZLOO�QRQHWKHOHVV�EH�GHHPHG�WR�VDWLVI\�WKH�JRRG�IDLWK�HIIRUW�REOLJDWLRQ�RI�WKLV�
6HFWLRQ���DQG�WKHUHE\�VDWLVI\�WKH�UHTXLUHPHQWV�DQG�REOLJDWLRQV�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ�LI�WKH�
'HYHORSHU�� &RQWUDFWRU�� 6XEFRQWUDFWRU�� &RQVXOWDQW� RU� 6XEFRQVXOWDQW�� DV� DSSOLFDEOH�� SHUIRUP� WKH�
JRRG�IDLWK�HIIRUWV�VHW�IRUWK�LQ�WKLV�6HFWLRQ���ZLWK�UHVSHFW�WR�/%(�,PSURYHPHQWV�DV�IROORZV��



��

D�� $GYDQFH�1RWLFH�� �1RWLI\�&0'�LQ�ZULWLQJ�RI�DOO�XSFRPLQJ�VROLFLWDWLRQV�RI�SURSRVDOV�IRU�
ZRUN�XQGHU�D�&RQWUDFW�DW�OHDVW����GD\V�EHIRUH�LVVXLQJ�VXFK�VROLFLWDWLRQV�WR�DOORZ�RSSRUWXQLW\�
IRU�&0'�WR�LGHQWLI\�DQG�RXWUHDFK�WR�DQ\�/%(V�WKDW�LW�UHDVRQDEO\�GHHPV�PD\�EH�TXDOLILHG�
IRU�WKH�&RQWUDFW�VFRSH�RI�ZRUN��

E�� &RQWUDFW�6L]H���:KHUH�SUDFWLFDEOH��WKH�'HYHORSHU��&RQWUDFWRU��&RQVXOWDQW��6XEFRQWUDFWRU�
RU� 6XEFRQVXOWDQW�� LQ� WKHLU� VROH� GLVFUHWLRQ�� PD\� GLYLGH� WKH� ZRUN� LQ� RUGHU� WR� HQFRXUDJH�
PD[LPXP�/%(�SDUWLFLSDWLRQ�RU�� HQFRXUDJH� MRLQW�YHQWXULQJ�� �7KH�&RQWUDFWLQJ�3DUW\�ZLOO�
LGHQWLI\�VSHFLILF�LWHPV�RI�HDFK�&RQWUDFW�WKDW�PD\�EH�SHUIRUPHG�E\�6XEFRQWUDFWRUV����

F�� $GYHUWLVH���7KH�'HYHORSHU��&RQWUDFWRU��&RQVXOWDQW��6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW�ZLOO�
DGYHUWLVH�IRU�DW�OHDVW����GD\V�SULRU�WR�WKH�RSHQLQJ�RI�ELGV�RU�SURSRVDOV�IRU�SURIHVVLRQDO�
VHUYLFHV�DQG�FRQWUDFWLQJ�RSSRUWXQLWLHV�E\�SXEOLFDWLRQ�WKURXJK�PHGLD�IRFXVHG�RQ�VPDOO�
EXVLQHVVHV�LQFOXGLQJ�WKURXJK��WKH��&LW\¶V�6)�&LW\�3DUWQHUV�:HEVLWH�
�KWWSV���VIFLW\SDUWQHU�VIJRY�RUJ�SDJHV�LQGH[�DVS[����7KH�'HYHORSHU��&RQWUDFWRU��
&RQVXOWDQW��6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW�PD\�DGYHUWLVH�LQ�ORFDO�DQG�WUDGH�SXEOLFDWLRQV�
IRFXVHG�RQ�VPDOO�EXVLQHVVHV��DOORZ�VXEFRQWUDFWRUV�WR�DWWHQG�RXWUHDFK�HYHQWV��SUH�ELG�
PHHWLQJV��DQG�LQYLWH�/%(V�WR�VXEPLW�ELGV�WR�'HYHORSHU�RU�LWV�SULPH�&RQWUDFWRU�RU�
&RQVXOWDQW��DV�DSSOLFDEOH���$V�&RQWUDFWRU�GHHPV�QHFHVVDU\��FRQYHQH�SUH�ELG�RU�SUH�
VROLFLWDWLRQ�PHHWLQJV�QR�OHVV�WKDQ����GD\V�SULRU�WR�WKH�RSHQLQJ�RI�ELGV�DQG�SURSRVDOV�IRU�
/%(V�WR�DVN�TXHVWLRQV�DERXW�WKH�VHOHFWLRQ�SURFHVV�DQG�µWHFKQLFDO�
VSHFLILFDWLRQV�UHTXLUHPHQWV��

G�� &0'� ,QYLWDWLRQ�� � ,I� D� SUH�ELG�PHHWLQJ� RU� RWKHU� VLPLODU�PHHWLQJ� LV� KHOG�ZLWK� SURSRVHG�
&RQWUDFWRUV��6XEFRQWUDFWRUV��&RQVXOWDQWV�RU�6XEFRQVXOWDQWV��LQYLWH�&0'�WR�WKH�PHHWLQJ�WR�
DOORZ�&0'�WR�H[SODLQ�SURSHU�/%(�XWLOL]DWLRQ��

H�� 3XEOLF� 6ROLFLWDWLRQ�� � 7KH� 'HYHORSHU� RU� LWV� SULPH� &RQWUDFWRU�V�� DQG�RU� &RQVXOWDQWV�� DV�
DSSOLFDEOH�� ZLOO� ZRUN� ZLWK� &0'� WR� IROORZ� XS� RQ� LQLWLDO� VROLFLWDWLRQV� RI� LQWHUHVW� E\�
FRQWDFWLQJ�/%(V� WR� GHWHUPLQH�ZLWK� FHUWDLQW\�ZKHWKHU� WKH\� DUH� LQWHUHVWHG� LQ� SHUIRUPLQJ�
VSHFLILF�LWHPV�LQ�D�SURMHFW��

I�� 2XWUHDFK� DQG� 2WKHU� $VVLVWDQFH�� � 7KH� 'HYHORSHU� RU� LWV� SULPH� &RQWUDFWRU� �V��DQG�RU�
&RQVXOWDQWV�� DV� DSSOLFDEOH�� ZLOO� D�� SURYLGH� /%(V� ZLWK� SODQV�� VSHFLILFDWLRQV� DQG�
UHTXLUHPHQWV�IRU�DOO�RU�SDUW�RI�WKH�SURMHFW��E��QRWLI\�/%(�WUDGH�DVVRFLDWLRQV�WKDW�GLVVHPLQDWH�
ELG�DQG�FRQWUDFW� LQIRUPDWLRQ�DQG�SURYLGH� WHFKQLFDO�DVVLVWDQFH� WR�/%(V�� �7KH�GHVLJQDWHG�
/%(� /LDLVRQ�V�� ZLOO� ZRUN� ZLWK� &0'� WR� FRQGXFW� RXWUHDFK� WR� /%(V� IRU� DOO�
FRQVXOWLQJ�FRQWUDFWLQJ� RSSRUWXQLWLHV� LQ� WKH� DSSOLFDEOH� WUDGHV� DQG� VHUYLFHV� LQ� RUGHU� WR�
HQFRXUDJH�WKHP�WR�SDUWLFLSDWH�RQ�WKH�SURMHFW��

J�� &RQWDFWV���0DNH�FRQWDFWV�ZLWK�/%(V��DVVRFLDWLRQV�RU�GHYHORSPHQW�FHQWHUV��RU�DQ\�DJHQFLHV��
ZKLFK�GLVVHPLQDWH�ELG�DQG�FRQWUDFW�LQIRUPDWLRQ�WR�/%(V�DQG�GRFXPHQW�DQ\�RWKHU�HIIRUWV�
XQGHUWDNHQ�WR�HQFRXUDJH�SDUWLFLSDWLRQ�E\�/%(V��

K�� *RRG� )DLWK�1RQGLVFULPLQDWLRQ�� � 0DNH� JRRG� IDLWK� HIIRUWV� WR� HQWHU� LQWR� &RQWUDFWV� ZLWK�
VHOHFWHG�/%(V�DQG�JLYH�JRRG�IDLWK�FRQVLGHUDWLRQ�WR�ELGV�DQG�SURSRVDOV�VXEPLWWHG�E\�/%(V���
8VH�QRQGLVFULPLQDWRU\�VHOHFWLRQ�FULWHULD��IRU�WKH�SXUSRVH�RI�FODULW\��H[HUFLVH�RI�VXEMHFWLYH�
DHVWKHWLF�WDVWH�LQ�VHOHFWLRQ�GHFLVLRQV�IRU�DUFKLWHFW�DQG�RWKHU�GHVLJQ�SURIHVVLRQDOV�VKDOO�QRW�
EH�GHHPHG�GLVFULPLQDWRU\�DQG�WKH�H[HUFLVH�RI�LWV�FRPPHUFLDOO\�UHDVRQDEOH�MXGJPHQW�LQ�DOO�
KLULQJ�GHFLVLRQV�VKDOO�QRW�EH�GHHPHG�GLVFULPLQDWRU\���



��

L�� ,QFRUSRUDWLRQ� LQWR�FRQWUDFW�SURYLVLRQV�� �'HYHORSHU� VKDOO� LQFOXGH� LQ�&RQWUDFWV�SURYLVLRQV�
WKDW�UHTXLUH�SURVSHFWLYH�&RQWUDFWRUV�DQG�&RQVXOWDQWV�WKDW�ZLOO�EH�XWLOL]LQJ�6XEFRQWUDFWRUV�
RU�6XEFRQVXOWDQWV�WR�IROORZ�WKH�DERYH�JRRG�IDLWK�HIIRUWV�WR�VXEFRQWUDFW�WR�/%(V��LQFOXGLQJ�
WKH�RYHUDOO�/%(�SDUWLFLSDWLRQ�JRDO�DQG�DQ\�/%(�SHUFHQWDJH� WKDW�PD\�EH�UHTXLUHG�XQGHU�
VXFK�&RQWUDFW���1RWH��'HYHORSHU�DSSOLFDEOH�WHQDQWV�VKDOO�IROORZ�WKLV�SURJUDP¶V�*RRG�)DLWK�
(IIRUWV�IRU�)ROORZ�RQ�7HQDQW�,PSURYHPHQWV�DQG�VHUYLFHV��EXW�VXFK�ZRUN�LV�QRW�VXEMHFW�WR�
WKH�QXPHULFDO�/%(�JRDO���

M�� 0RQLWRULQJ�� � $OORZ� /%(� &RQWUDFW� &RPSOLDQFH� 8QLW� WR� PRQLWRU� &RQVXOWDQW�&RQWUDFWRU�
VHOHFWLRQ�SURFHVVHV�DQG��ZKHQ�QHFHVVDU\�JLYH�VXJJHVWLRQV�DV�WR�KRZ�EHVW�WR�PD[LPL]H�/%(V�
DELOLW\�WR�FRPSOHWH�DQG�ZLQ�SURFXUHPHQW�RSSRUWXQLWLHV��

N�� 0DLQWDLQ�5HFRUGV�DQG�&RRSHUDWLRQ���0DLQWDLQ�UHFRUGV�RI�/%(V�WKDW�DUH�DZDUGHG�&RQWUDFWV��
QRW� GLVFULPLQDWH� DJDLQVW� DQ\� /%(V�� DQG�� LI� UHTXHVWHG�� PHHW� DQG� FRQIHU� ZLWK� &0'� DV�
UHDVRQDEO\� UHTXLUHG� LQ� DGGLWLRQ� WR� WKH�PHHW� DQG� FRQIHU� VHVVLRQV� GHVFULEHG� LQ� 6HFWLRQ���
EHORZ�WR�LGHQWLI\�D�VWUDWHJ\�WR�PHHW�WKH�/%(�JRDO��

O�� 4XDUWHUO\�DQG�$QQXDO�5HSRUWV���'XULQJ�FRQVWUXFWLRQ��WKH�/%(�/LDLVRQ�V��VKDOO�SUHSDUH�D�
TXDUWHUO\�DQG�DQQXDO�UHSRUW�RI�/%(�SDUWLFLSDWLRQ�JRDO�DWWDLQPHQW�DQG�VXEPLW�WR�&0'�DV�
UHTXLUHG�E\�6HFWLRQ����KHUHLQ��DQG�

P�� 0HHW�DQG�&RQIHU���$WWHQG�WKH�PHHW�DQG�FRQIHU�SURFHVV�GHVFULEHG�LQ�6HFWLRQ����

��� *RRG�)DLWK�2XWUHDFK�� �*RRG� IDLWK� HIIRUWV� VKDOO� EH� GHHPHG� VDWLVILHG� VROHO\� E\� FRPSOLDQFH�ZLWK�
6HFWLRQ�����&RQWUDFWRUV�DQG�&RQVXOWDQWV��DQG�6XEFRQWUDFWRUV�DQG�6XEFRQVXOWDQWV�DV�DSSOLFDEOH�VKDOO�
DOVR�ZRUN�ZLWK�&0'�WR�LGHQWLI\�IURP�&0'¶V�GDWDEDVH�RI�/%(V�WKRVH�/%(V�ZKR�DUH�PRVW�OLNHO\�
WR�EH�TXDOLILHG�IRU�HDFK�LGHQWLILHG�RSSRUWXQLW\�XQGHU�6HFWLRQ���D��DQG�IROORZLQJ�&0'¶V�QRWLFH�XQGHU�
6HFWLRQ���D�� VKDOO� XQGHUWDNH� UHDVRQDEOH� HIIRUWV� DW� &0'¶V� UHTXHVW� WR� VXSSRUW� &0'¶V� RXWUHDFK�
LGHQWLILHG� /%(V� DV� PXWXDOO\� DJUHHG� XSRQ� E\� &0'� DQG� HDFK� &RQWUDFWRU� RU� &RQVXOWDQW� DQG� LWV�
6XEFRQWUDFWRUV�DQG�6XEFRQVXOWDQWV��DV�DSSOLFDEOH��

��� &0'�2EOLJDWLRQV���7KH�IROORZLQJ�DUH�REOLJDWLRQV�RI�&0'�WR�LPSOHPHQW�WKLV�/%(�8WLOL]DWLRQ�3ODQ��

D�� 'XULQJ� WKH� ILIWHHQ� ����� GD\� QRWLILFDWLRQ� SHULRG� IRU� XSFRPLQJ� &RQWUDFWV� UHTXLUHG� E\�
6HFWLRQ���D��&0'�ZLOO�ZRUN�ZLWK�WKH�'HYHORSHU�DQG�LWV�&RQWUDFWRU�DQG�RU�&RQVXOWDQW�DV�
DSSOLFDEOH�WR�VHQG�VXFK�QRWLILFDWLRQ�WR�TXDOLILHG�/%(V�WR�DOHUW�WKHP�WR�XSFRPLQJ�&RQWUDFWV��
�

E�� 3URYLGH�DVVLVWDQFH�WR�&RQWUDFWRUV��6XEFRQWUDFWRUV��&RQVXOWDQWV�DQG�6XEFRQVXOWDQWV�RQ�JRRG�
IDLWK�RXWUHDFK�WR�/%(V��
�

F�� 5HYLHZ�TXDUWHUO\�UHSRUWV�RI�/%(�SDUWLFLSDWLRQ�JRDOV��ZKHQ�QHFHVVDU\�JLYH�VXJJHVWLRQV�DV�
WR�KRZ�EHVW�WR�PD[LPL]H�/%(V�DELOLW\�WR�FRPSHWH�DQG�ZLQ�SURFXUHPHQW�RSSRUWXQLWLHV��
�

G�� 3HUIRUP�RWKHU� WDVNV� DV� UHDVRQDEO\� UHTXLUHG� WR� DVVLVW� WKH�'HYHORSHU� DQG� LWV�&RQWUDFWRUV��
6XEFRQWUDFWRUV��&RQVXOWDQWV�DQG�6XEFRQVXOWDQWV�LQ�PHHWLQJ�/%(�SDUWLFLSDWLRQ�JRDOV�DQG�RU�
VDWLVI\LQJ�JRRG�IDLWK�HIIRUWV�UHTXLUHPHQWV��
�

H�� ,QVXUDQFH� DQG� %RQGLQJ�� � 5HFRJQL]LQJ� WKDW� OLQHV� RI� FUHGLW�� LQVXUDQFH� DQG� ERQGLQJ� DUH�
SUREOHPV� FRPPRQ� WR� ORFDO� EXVLQHVVHV�� &0'� VWDII� ZLOO� EH� DYDLODEOH� WR� H[SODLQ� WKH�
DSSOLFDEOH� LQVXUDQFH� DQG� ERQGLQJ� UHTXLUHPHQWV�� DQVZHU� TXHVWLRQV� DERXW� WKHP�� DQG�� LI�
SRVVLEOH��VXJJHVW�JRYHUQPHQWDO�RU�WKLUG�SDUW\�DYHQXHV�RI�DVVLVWDQFH��



��

��� 0HHW� DQG� &RQIHU� 3URFHVV�� � &RPPHQFLQJ� ZLWK� WKH� ILUVW� &RQWUDFW� WKDW� LV� H[HFXWHG� IRU� DQ� /%(�
,PSURYHPHQW��DQG�HYHU\�VL[�����PRQWKV�WKHUHDIWHU��RU�PRUH�IUHTXHQWO\�LI�UHDVRQDEO\�UHTXHVWHG�E\�
HLWKHU�&0'��'HYHORSHU�RU�D�&RQWUDFWRU�RU�&RQVXOWDQW�DQG�WKH�&0'�VKDOO�HQJDJH�LQ�DQ�LQIRUPDO�
PHHW�DQG�FRQIHU�WR�DVVHVV�FRPSOLDQFH�RI�VXFK�&RQWUDFWRU�DQG�&RQVXOWDQWV�DQG�LWV�6XEFRQWUDFWRUV�
DQG�6XEFRQVXOWDQWV�DV�DSSOLFDEOH�ZLWK� WKLV�/%(�8WLOL]DWLRQ�3ODQ�� �:KHQ�GHILFLHQFLHV�DUH�QRWHG��
PHHW�DQG�FRQIHU�ZLWK�&0'�WR�DVFHUWDLQ�DQG�H[HFXWH�SODQV�WR�LQFUHDVH�/%(�SDUWLFLSDWLRQ��

���� 3URKLELWLRQ�RQ�'LVFULPLQDWLRQ�� �'HYHORSHUV�VKDOO�QRW�GLVFULPLQDWH� LQ� LWV�VHOHFWLRQ�RI�&RQWUDFWRUV�
DQG�&RQVXOWDQWV��DQG�VXFK�&RQWUDFWRUV�DQG�&RQVXOWDQWV�VKDOO�QRW�GLVFULPLQDWH�LQ�WKHLU�VHOHFWLRQ�RI�
6XEFRQWUDFWRUV�DQG�6XEFRQVXOWDQWV�DJDLQVW�DQ\�SHUVRQ�RQ�WKH�EDVLV�RI�UDFH��JHQGHU��RU�DQ\�RWKHU�
EDVLV�SURKLELWHG�E\�ODZ���$V�SDUW�RI�LWV�HIIRUWV�WR�DYRLG�XQODZIXO�GLVFULPLQDWLRQ�LQ�WKH�VHOHFWLRQ�RI�
6XEFRQVXOWDQWV� DQG�6XEFRQWUDFWRUV��&RQWUDFWRUV� DQG�&RQVXOWDQWV�ZLOO� XQGHUWDNH� WKH�*RRG�)DLWK�
(IIRUWV�DQG�SDUWLFLSDWH�LQ�WKH�PHHW�DQG�FRQIHU�SURFHVVHV�DV�VHW�IRUWK�LQ�6HFWLRQV���DQG���DERYH��

���� &ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQWV���1RWKLQJ�LQ�WKLV�/%(�8WLOL]DWLRQ�3ODQ�VKDOO�EH�LQWHUSUHWHG�WR�
SURKLELW� WKH�FRQWLQXDWLRQ�RI�H[LVWLQJ�ZRUNIRUFH� WUDLQLQJ�DJUHHPHQWV�RU� WR� LQWHUIHUH�ZLWK�FRQVHQW�
GHFUHHV�� FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQWV�� SURMHFW� ODERU� DJUHHPHQWV�� SURMHFW� VWDELOL]DWLRQ�
DJUHHPHQWV�� H[LVWLQJ� HPSOR\PHQW� FRQWUDFWV� RU� RWKHU� ODERU� DJUHHPHQWV� RU� ODERU� FRQWUDFWV�
�FROOHFWLYHO\��³&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQWV´����,Q�WKH�HYHQW�RI�D�FRQIOLFW�EHWZHHQ�WKLV�/%(�
8WLOL]DWLRQ�3ODQ�DQG�D�&ROOHFWLYH�%DUJDLQLQJ�$JUHHPHQW�� WKH�WHUPV�RI�WKH�&ROOHFWLYH�%DUJDLQLQJ�
$JUHHPHQW�VKDOO�VXSHUVHGH�WKLV�/%(�8WLOL]DWLRQ�3ODQ��

���� 5HSRUWLQJ� DQG� 0RQLWRULQJ�� � (DFK� &RQWUDFWRU�� &RQVXOWDQW�� DQG� LWV� 6XEFRQWUDFWRUV� DQG�
6XEFRQVXOWDQWV�DV�DSSOLFDEOH�VKDOO�PDLQWDLQ�DFFXUDWH�UHFRUGV�GHPRQVWUDWLQJ�FRPSOLDQFH�ZLWK�WKH�
/%(�SDUWLFLSDWLRQ�JRDOV��LQFOXGLQJ�NHHSLQJ�WUDFN�RI�WKH�GDWH�WKDW�HDFK�UHVSRQVH��SURSRVDO�RU�ELG�WKDW�
ZDV�UHFHLYHG�IURP�/%(V��LQFOXGLQJ�WKH�DPRXQW�ELG�E\�DQG�WKH�DPRXQW�WR�EH�SDLG��LI�GLIIHUHQW��WR�
WKH�QRQ�/%(�FRQWUDFWRU�WKDW�ZDV�VHOHFWHG��GRFXPHQWDWLRQ�RI�DQ\�HIIRUWV�UHJDUGLQJ�JRRG�IDLWK�HIIRUWV�
DV�VHW�IRUWK�LQ�6HFWLRQ�����'HYHORSHUV�VKDOO�FUHDWH�D�UHSRUWLQJ�PHWKRG�IRU�WUDFNLQJ�/%(�SDUWLFLSDWLRQ���
'DWD�WUDFNHG�VKDOO�LQFOXGH�WKH�IROORZLQJ��DW�D�PLQLPXP���

x� 1DPH�7\SH�RI�&RQWUDFW�V��OHW��H�J��FLYLO�HQJLQHHULQJ�FRQWUDFW��HQYLURQPHQWDO�FRQVXOWLQJ��
HWF���

x� 1DPH�RI�&RQWUDFWRUV��LQFOXGLQJ�LGHQWLI\LQJ�ZKLFK�DUH�/%(V�DQG�QRQ�/%(V��
x� 1DPH�RI�6XEFRQWUDFWRUV��LQFOXGLQJ�LGHQWLI\LQJ�ZKLFK�DUH�/%(V�DQG�QRQ�/%(V��
x� 6FRSH�RI�ZRUN�SHUIRUPHG�E\�/%(V��H�J��XQGHU�DQ�DUFKLWHFW��DQ�/%(�FRXOG�EH�SURFXUHG�WR�

SURYLGH�UHQGHULQJV��
x� 'ROODU� DPRXQWV� DVVRFLDWHG�ZLWK�ERWK�/%(�DQG�QRQ�/%(�&RQWUDFWRUV� DW�ERWK�SULPH�DQG�

6XEFRQWUDFWRU�OHYHOV��
x� 7RWDO�/%(�SDUWLFLSDWLRQ�LV�GHILQHG�DV�D�SHUFHQWDJH�RI�WRWDO�&RQWUDFW�GROODUV��
x� 2XWFRPHV�ZLWK�UHVSHFW�WR�'HYHORSHU¶V�HIIRUWV�WR�HQJDJH��KLUH��ORFDO�VPDOO�EXVLQHVVHV�/%(V�

IURP�GLVDGYDQWDJHG�FRPPXQLWLHV�LQFOXGLQJ�WKH��������������DQG�������]LS�FRGHV��

���� :ULWWHQ�1RWLFH�RI�'HILFLHQFLHV���,I�EDVHG�RQ�FRPSODLQW��IDLOXUH�WR�UHSRUW��RU�RWKHU�FDXVH��WKH�&0'�
KDV�UHDVRQ�WR�TXHVWLRQ�WKH�JRRG�IDLWK�HIIRUWV�RI�D�'HYHORSHU��&RQWUDFWRU��6XEFRQWUDFWRU��&RQVXOWDQW�
RU�6XEFRQVXOWDQW��WKHQ�&0'�VKDOO�SURYLGH�ZULWWHQ�QRWLFH�WR�WKH�'HYHORSHU��HDFK�DIIHFWHG�&RQWUDFWRU�
RU�&RQVXOWDQW� DQG�� LI� DSSOLFDEOH�� DOVR� WR� LWV�6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW�� �7KH�&RQWUDFWRU�RU�
&RQVXOWDQW�DQG��LI�DSSOLFDEOH��WKH�6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW��VKDOO�KDYH�D�UHDVRQDEOH�SHULRG��
EDVHG�RQ�WKH�IDFWV�DQG�FLUFXPVWDQFHV�RI�HDFK�FDVH��WR�GHPRQVWUDWH�WR�WKH�UHDVRQDEOH�VDWLVIDFWLRQ�RI�
WKH�&0'�WKDW�LW�KDV�H[HUFLVHG�JRRG�IDLWK�WR�VDWLVI\�LWV�REOLJDWLRQV�XQGHU�WKLV�/%(�8WLOL]DWLRQ�3ODQ���
:KHQ�GHILFLHQFLHV�DUH�QRWHG�&0'�VWDII�ZLOO�ZRUN�ZLWK�WKH�DSSURSULDWH�/%(�/LDLVRQ�V��WR�UHPHG\�
VXFK�GHILFLHQFLHV��



��

���� 5HPHGLHV�� �1RWZLWKVWDQGLQJ�DQ\WKLQJ�WR�WKH�FRQWUDU\�LQ�WKH�'HYHORSPHQW�$JUHHPHQW��LQFOXGLQJ�
$WWDFKPHQW�'�WR�WKH�:RUNIRUFH�$JUHHPHQW���WKH�IROORZLQJ�SURFHVV�DQG�UHPHGLHV�VKDOO�DSSO\�ZLWK�
UHVSHFW�WR�DQ\�DOOHJHG�YLRODWLRQ�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ���

D�� 0HGLDWLRQ�DQG�FRQFLOLDWLRQ�VKDOO�EH�WKH�DGPLQLVWUDWLYH�SURFHGXUH�RI�ILUVW�UHVRUW�IRU�DQ\�DQG�
DOO�FRPSOLDQFH�GLVSXWHV�DULVLQJ�XQGHU� WKLV�/%(�8WLOL]DWLRQ�3ODQ�� �7KH�'LUHFWRU�RI�&0'�
VKDOO�KDYH�SRZHU�WR�RYHUVHH�DQG�WR�FRQGXFW�WKH�PHGLDWLRQ�DQG�FRQFLOLDWLRQ��
�

E�� 1RQ�ELQGLQJ�DUELWUDWLRQ�VKDOO�EH�WKH�DGPLQLVWUDWLYH�SURFHGXUH�RI�VHFRQG�UHVRUW�XWLOL]HG�E\�
&0'� IRU� UHVROYLQJ� WKH� LVVXH� RI� ZKHWKHU� D� 'HYHORSHU�� &RQWUDFWRU�� &RQVXOWDQW��
6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW�GLVFULPLQDWHG�LQ�WKH�DZDUG�RI�RQH�RU�PRUH�/%(�&RQWUDFWV�
WR� WKH� H[WHQW� WKDW� VXFK� LVVXH� LV� QRW� UHVROYHG� WKURXJK� WKH� PHGLDWLRQ� DQG� FRQFLOLDWLRQ�
SURFHGXUH� GHVFULEHG� DERYH�� � 2EWDLQLQJ� D� ILQDO� MXGJPHQW� WKURXJK� DUELWUDWLRQ� RQ� /%(�
FRQWUDFW� UHODWHG�GLVSXWHV� VKDOO�EH�D� FRQGLWLRQ�SUHFHGHQW� WR� WKH�DELOLW\�RI� WKH�&LW\�RU� WKH�
'HYHORSHU��&RQWUDFWRU��&RQVXOWDQW�� 6XEFRQWUDFWRU� RU�6XEFRQVXOWDQW� WR� ILOH� D� UHTXHVW� IRU�
MXGLFLDO�UHOLHI��
�

F�� ,I�D�'HYHORSHU��&RQWUDFWRU��&RQVXOWDQW��6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW�LV�IRXQG�WR�EH�LQ�
ZLOOIXO�EUHDFK�RI�WKH�REOLJDWLRQV�VHW�IRUWK�LQ�WKLV�/%(�8WLOL]DWLRQ�3ODQ��DVVHVV�DJDLQVW�WKH�
QRQFRPSOLDQW� 'HYHORSHU�� &RQWUDFWRU�� &RQVXOWDQW�� 6XEFRQWUDFWRU� RU� 6XEFRQVXOWDQW�
OLTXLGDWHG�GDPDJHV�QRW� WR�H[FHHG���������RU����RI� WKH�&RQWUDFW��ZKLFKHYHU� LV� OHVV�� IRU�
HDFK� VXFK�ZLOOIXO� EUHDFK�� � ,Q� GHWHUPLQLQJ� WKH� DPRXQW� RI� DQ\� OLTXLGDWHG� GDPDJHV� WR� EH�
DVVHVVHG�ZLWKLQ�WKH�OLPLWV�GHVFULEHG�DERYH��WKH�DUELWUDWRU�RU�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�
VKDOO� FRQVLGHU� WKH� ILQDQFLDO� FDSDFLW\� RI� WKH� 'HYHORSHU�� &RQWUDFWRU�� &RQVXOWDQW��
6XEFRQWUDFWRU�RU�6XEFRQVXOWDQW���)RU�SXUSRVHV�RI�WKLV�SDUDJUDSK��³ZLOOIXO�EUHDFK´�PHDQV�D�
NQRZLQJ�DQG�LQWHQWLRQDO�EUHDFK��
�

G�� )RU�DOO�RWKHU�YLRODWLRQV�RI�WKLV�/%(�8WLOL]DWLRQ�3ODQ��WKH�VROH�UHPHG\�IRU�YLRODWLRQ�VKDOO�EH�
VSHFLILF� SHUIRUPDQFH�� ZLWKRXW� WKH� OLPLWV� ZLWK� UHVSHFW� WKHUHWR� LQ� 6HFWLRQ����� RI� WKH�
'HYHORSPHQW�$JUHHPHQW��

���� 'XUDWLRQ� RI� WKLV�$JUHHPHQW�� � 7KLV�/%(�8WLOL]DWLRQ�3ODQ� VKDOO� WHUPLQDWH� �L�� DV� WR� HDFK�ZRUN� RI�
+RUL]RQWDO�,PSURYHPHQW�ZKHUH�ZRUN�KDV�FRPPHQFHG�XQGHU�WKH�'HYHORSPHQW�$JUHHPHQW��XSRQ�
&RPSOHWLRQ��DV�GHILQHG�LQ�WKH�'HYHORSPHQW�$JUHHPHQW��RI�VXFK�+RUL]RQWDO�,PSURYHPHQW���LL��DV�
WR� HDFK�:RUNIRUFH�%XLOGLQJ�� XSRQ� WKH� LVVXDQFH� RI� WKH� LQLWLDO� FHUWLILFDWH� RI� RFFXSDQF\� IRU� VXFK�
:RUNIRUFH�%XLOGLQJ��L�H���XSRQ�FRPSOHWLRQ�RI�WKH�:RUNIRUFH�%XLOGLQJ����LLL��DV�WR�DOO�,QLWLDO�7HQDQW�
,PSURYHPHQWV� DQG� )ROORZ�RQ� 7HQDQW� ,PSURYHPHQWV�� WHQ� ����� \HDUV� DIWHU� LVVXDQFH� RI� WKH� ILUVW�
WHPSRUDU\� FHUWLILFDWH� RI� RFFXSDQF\� IRU� WKH� :RUNIRUFH� %XLOGLQJ� LQ� ZKLFK� WKH� ,QLWLDO� 7HQDQW�
,PSURYHPHQWV� RU� )ROORZ�RQ� 7HQDQW� ,PSURYHPHQWV� DUH� ORFDWHG�� DQG� �LY�� DV� WR� DQ\� +RUL]RQWDO�
,PSURYHPHQWV� RU� :RUNIRUFH� %XLOGLQJ� IRU� ZKLFK� FRQVWUXFWLRQ� KDV� QRW� FRPPHQFHG� EHIRUH� WKH�
WHUPLQDWLRQ�RI�WKH�'HYHORSPHQW�$JUHHPHQW��XSRQ�WKH�WHUPLQDWLRQ�RI�WKH�'HYHORSPHQW�$JUHHPHQW���
8SRQ�VXFK�WHUPLQDWLRQ��WKLV�/%(�8WLOL]DWLRQ�3ODQ�VKDOO�EH�RI�QR�IXUWKHU�IRUFH�DQG�HIIHFW����

���� 1RWLFH���$OO�QRWLFHV�WR�EH�JLYHQ�XQGHU�WKLV�/%(�8WLOL]DWLRQ�3ODQ�WR�'HYHORSHU�VKDOO�EH�GHOLYHUHG�DV�
SURYLGHG�XQGHU� WKH�'HYHORSPHQW�$JUHHPHQW�� �$OO�RWKHU�QRWLFHV�VKDOO�EH� LQ�ZULWLQJ�DQG�VHQW�E\��
FHUWLILHG� PDLO�� UHWXUQ� UHFHLSW� UHTXHVWHG�� LQ� ZKLFK� FDVH� QRWLFH� VKDOO� EH� GHHPHG� GHOLYHUHG� WKUHH�
����EXVLQHVV�GD\V�DIWHU�GHSRVLW��SRVWDJH�SUHSDLG�LQ�WKH�8QLWHG�6WDWHV�0DLO��D�QDWLRQDOO\�UHFRJQL]HG�
RYHUQLJKW�FRXULHU��LQ�ZKLFK�FDVH�QRWLFH�VKDOO�EH�GHHPHG�GHOLYHUHG�RQH�����EXVLQHVV�GD\�DIWHU�GHSRVLW�
ZLWK� WKDW�FRXULHU��RU�KDQG�GHOLYHU\�� LQ�ZKLFK�FDVH�QRWLFH�VKDOO�EH�GHHPHG�GHOLYHUHG�RQ� WKH�GDWH�
UHFHLYHG��DOO�DV�IROORZV��



��

,I�WR�&0'�� BBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBB�
�

$WWQ��BBBBBBBBBBBBBBBBBBBB�

�

,I�WR�&RQWUDFWRU�� BBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBB�
�

$WWQ��BBBBBBBBBBBBBBBBBBBB�

�

,I�WR�&RQVXOWDQW�� BBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBB�
BBBBBBBBBBBBBBBBBBBBBBBBB�
�

$WWQ��BBBBBBBBBBBBBBBBBBBB�

�

$Q\�SDUW\�PD\�FKDQJH�LWV�DGGUHVV�IRU�QRWLFH�SXUSRVHV�E\�JLYLQJ�WKH�RWKHU�SDUWLHV�QRWLFH�RI�LWV�QHZ�
DGGUHVV�DV�SURYLGHG�KHUHLQ���$�³EXVLQHVV�GD\´�LV�DQ\�GD\�RWKHU�WKDQ�D�6DWXUGD\��6XQGD\�RU�D�GD\�LQ�
ZKLFK�EDQNV�LQ�6DQ�)UDQFLVFR��&DOLIRUQLD�DUH�DXWKRUL]HG�WR�FORVH��

�
�
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$WWDFKPHQW�'�

'LVSXWH�5HVROXWLRQ�

Arbitration 

$Q\�GLVSXWH�LQYROYLQJ�WKH�DOOHJHG�EUHDFK�RU�HQIRUFHPHQW�RI�WKLV�:RUNIRUFH�$JUHHPHQW��H[FOXGLQJ�
GLVSXWHV� UHODWLQJ� WR� D�)LUVW�6RXUFH�+LULQJ�$JUHHPHQW�RU� WKH� DSSOLFDEOH�&LW\�RUGLQDQFHV��ZKLFK� VKDOO� EH�
UHVROYHG�LQ�DFFRUGDQFH�ZLWK�WKHLU�UHVSHFWLYH�WHUPV��VKDOO�EH�VXEPLWWHG�WR�DUELWUDWLRQ�LQ�DFFRUGDQFH�ZLWK�WKLV�
$WWDFKPHQW�'��

7KH� DUELWUDWLRQ� VKDOO� EH� VXEPLWWHG� WR� WKH� $PHULFDQ� $UELWUDWLRQ� $VVRFLDWLRQ�� 6DQ� )UDQFLVFR��
&DOLIRUQLD�RIILFH��³$$$´��ZKLFK�ZLOO�XVH�WKH�&RPPHUFLDO�5XOHV�RI�WKH�$$$�WKHQ�DSSOLFDEOH��EXW�VXEMHFW�
WR�WKH�IXUWKHU�UHYLVLRQV���,I�WKHUH�LV�D�FRQIOLFW�EHWZHHQ�WKH�&RPPHUFLDO�5XOHV�RI�WKH�$$$�DQG�WKH�DUELWUDWLRQ�
SURYLVLRQV� LQ� WKLV� $WWDFKPHQW� '�� WKH� DUELWUDWLRQ� SURYLVLRQV� RI� WKLV� $WWDFKPHQW� '� VKDOO� JRYHUQ�� � 7KH�
DUELWUDWLRQ�VKDOO�WDNH�SODFH�LQ�WKH�&LW\�DQG�&RXQW\�RI�6DQ�)UDQFLVFR��

Demand for Arbitration 

7KH� SDUW\� VHHNLQJ� DUELWUDWLRQ� VKDOO� PDNH� D� ZULWWHQ� GHPDQG� IRU� DUELWUDWLRQ� (“Demand for 
Arbitration”)�� � 7KH�'HPDQG� IRU�$UELWUDWLRQ� VKDOO� FRQWDLQ� DW� D�PLQLPXP�� ����D� FRYHU� OHWWHU� GHPDQGLQJ�
DUELWUDWLRQ�XQGHU�WKLV�SURYLVLRQ�DQG�LGHQWLI\LQJ�WKH�HQWLWLHV�EHOLHYHG�WR�EH�LQYROYHG�LQ�WKH�GLVSXWH������D�FRS\�
RI�WKH�QRWLFH�RI�GHIDXOW��LI�DQ\��VHQW�IURP�RQH�SDUW\�WR�WKH�RWKHU������DQ\�ZULWWHQ�UHVSRQVH�WR�WKH�QRWLFH�RI�
GHIDXOW��DQG�����D�EULHI�VWDWHPHQW�RI�WKH�QDWXUH�RI�WKH�DOOHJHG�GHIDXOW��

Parties¶ Participation 

$OO� SHUVRQV� RU� HQWLWLHV� DIIHFWHG� E\� WKH� GLVSXWH� �LQFOXGLQJ�� DV� DSSOLFDEOH�� 2(:'�� 'HYHORSHU��
&RQVWUXFWLRQ�&RQWUDFWRU��&RYHUHG�&RQWUDFWRU�RU�&RQWUDFWRU�DQG�WKHLU�UHVSHFWLYH�6XEFRQWUDFWRUV��VKDOO�EH�
PDGH�³$UELWUDWLRQ�3DUWLHV´���$Q\�VXFK�SHUVRQ�RU�HQWLW\�QRW�QDPHG�DV�DQ�$UELWUDWLRQ�3DUW\�LQ�WKH�'HPDQG�
IRU�$UELWUDWLRQ�PD\�LQWHUYHQH�DV�DQ�$UELWUDWLRQ�3DUW\�DQG�LQ�WXUQ�PD\�QDPH�DQ\�RWKHU�VXFK�DIIHFWHG�SHUVRQ�
RU�HQWLW\�DV�DQ�$UELWUDWLRQ�3DUW\��SURYLGHG�WKDW��XSRQ�UHTXHVW�E\�DQ\�SDUW\��WKH�DUELWHU�PD\�GLVPLVV�VXFK�
SDUW\�LI�LW�LV�QRW�UHDVRQDEO\�DIIHFWHG�E\�WKH�GLVSXWH��

OEWD Request to AAA 

:LWKLQ�VHYHQ�����%XVLQHVV�'D\V�DIWHU�VHUYLFH�RU�UHFHLSW�RI�D�'HPDQG�IRU�$UELWUDWLRQ��2(:'�VKDOO�
WUDQVPLW�WR�$$$�D�FRS\�RI�WKH�'HPDQG�IRU�$UELWUDWLRQ�DQG�DQ\�ZULWWHQ�UHVSRQVH�WKHUHWR�IURP�DQ�$UELWUDWLRQ�
3DUW\���6XFK�PDWHULDO�VKDOO�EH�PDGH�SDUW�RI�WKH�DUELWUDWLRQ�UHFRUG��

Selection of Arbitrator 

2QH� DUELWUDWRU� VKDOO� DUELWUDWH� WKH� GLVSXWH�� � 7KH� DUELWUDWRU� VKDOO� EH� VHOHFWHG� IURP� WKH� SDQHO� RI�
DUELWUDWRUV�IURP�$$$�E\�WKH�$UELWUDWLRQ�3DUWLHV�LQ�DFFRUGDQFH�ZLWK�WKH�$$$�UXOHV���7KH�SDUWLHV�VKDOO�DFW�
GLOLJHQWO\�LQ�WKLV�UHJDUG���,I�WKH�$UELWUDWLRQ�3DUWLHV�IDLO�WR�DJUHH�RQ�DQ�DUELWUDWRU�ZLWKLQ�VHYHQ�����%XVLQHVV�
'D\V�IURP�WKH�UHFHLSW�RI�WKH�SDQHO��$$$�VKDOO�DSSRLQW�WKH�DUELWUDWRU���$�FRQGLWLRQ�WR�WKH�VHOHFWLRQ�RI�DQ\�
DUELWUDWRU�VKDOO�EH�WKH�DUELWUDWRU¶V�DJUHHPHQW�WR���L��VXEPLW�WR�DOO�$UELWUDWLRQ�3DUWLHV�WKH�GLVFORVXUH�VWDWHPHQW�
UHTXLUHG�XQGHU�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�6HFWLRQ���������DQG��LL��UHQGHU�D�GHFLVLRQ�ZLWKLQ�WKLUW\�
�����GD\V�IURP�WKH�GDWH�RI�WKH�FRQFOXVLRQ�RI�WKH�DUELWUDWLRQ�KHDULQJ��

Setting of Arbitration Hearing 
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$� KHDULQJ� VKDOO� EH� KHOG� ZLWKLQ� QLQHW\� �����GD\V� RI� WKH� GDWH� RI� WKH� ILOLQJ� RI� WKH� 'HPDQG� IRU�
$UELWUDWLRQ�ZLWK�$$$��XQOHVV�RWKHUZLVH�DJUHHG�E\�WKH�$UELWUDWLRQ�3DUWLHV���7KH�DUELWUDWRU�VKDOO�VHW�WKH�GDWH��
WLPH�DQG�SODFH�IRU�WKH�DUELWUDWLRQ�KHDULQJ�V��ZLWKLQ�WKH�SUHVFULEHG�WLPH�SHULRGV�E\�JLYLQJ�QRWLFH�E\�KDQG�
GHOLYHU\�RU�ILUVW�FODVV�PDLO�WR�HDFK�$UELWUDWLRQ�3DUW\��

Discovery 

,Q�DUELWUDWLRQ�SURFHHGLQJV�KHUHXQGHU��GLVFRYHU\�VKDOO�EH�SHUPLWWHG�LQ�DFFRUGDQFH�ZLWK�&RGH�RI�&LYLO�
3URFHGXUH����������DV�LW�PD\�EH�DPHQGHG�IURP�WLPH�WR�WLPH��

California Law Applies 

&DOLIRUQLD�ODZ��LQFOXGLQJ�WKH�&DOLIRUQLD�$UELWUDWLRQ�$FW��&RGH�RI�&LYLO�3URFHGXUH�3DUW����7LWOH�������
�����WKURXJK���������VKDOO�JRYHUQ�DOO�DUELWUDWLRQ�SURFHHGLQJV�LQ�WKH�:RUNIRUFH�$JUHHPHQW��

Arbitration Remedies�and Sanctions 

7KH�DUELWUDWRU�PD\�LPSRVH�RQO\�WKH�UHPHGLHV�DQG�VDQFWLRQV�VHW�IRUWK�EHORZ��

D�� 2UGHU� VSHFLILF�� UHDVRQDEOH� DFWLRQV� DQG� SURFHGXUHV� WR� PLWLJDWH� WKH� HIIHFWV� RI� WKH� QRQ��
FRPSOLDQFH�DQG�RU�WR�EULQJ�DQ\�QRQ�FRPSOLDQW�$UELWUDWLRQ�3DUW\�LQWR�FRPSOLDQFH�ZLWK�WKH�
:RUNIRUFH�$JUHHPHQW��

E�� 5HTXLUH� DQ\�$UELWUDWLRQ�3DUW\� �RWKHU� WKDQ�'HYHORSHU�� WR� UHIUDLQ� IURP�HQWHULQJ� LQWR�QHZ�
FRQWUDFWV�UHODWHG�WR�ZRUN�FRYHUHG�E\�WKH�DSSOLFDEOH�VHFWLRQV�RI�WKH�:RUNIRUFH�$JUHHPHQW��
RU� IURP� JUDQWLQJ� H[WHQVLRQV� RU� PRGLILFDWLRQV� WR� H[LVWLQJ� FRQWUDFWV� UHODWHG� WR� VHUYLFHV�
FRYHUHG�E\�WKH�DSSOLFDEOH�VHFWLRQV�RI�WKH�:RUNIRUFH�$JUHHPHQW��RWKHU�WKDQ�WKRVH�PLQRU�
PRGLILFDWLRQV�RU�H[WHQVLRQV�QHFHVVDU\� WR�HQDEOH�FRPSOHWLRQ�RI� WKH�ZRUN�FRYHUHG�E\� WKH�
H[LVWLQJ�FRQWUDFW��

F�� 'LUHFW� DQ\� $UELWUDWLRQ� 3DUW\� WR� FDQFHO�� WHUPLQDWH�� VXVSHQG� RU� FDXVH� WR� EH� FDQFHOOHG��
WHUPLQDWHG�RU�VXVSHQGHG��DQ\�FRQWUDFW�RU�SRUWLRQ�V��WKHUHRI�IRU�IDLOXUH�RI�DQ\�$UELWUDWLRQ�
3DUW\�WR�FRPSO\�ZLWK�DQ\�RI�WKH�UHTXLUHPHQWV�LQ�WKLV�:RUNIRUFH�$JUHHPHQW���&RQWUDFWV�PD\�
EH� FRQWLQXHG� XSRQ� WKH� FRQGLWLRQ� WKDW� D� SURJUDP� IRU� IXWXUH� FRPSOLDQFH� LV� DSSURYHG� E\�
2(:'�� � ,I� DQ\� $UELWUDWLRQ� 3DUW\� LV� IRXQG� WR� EH� LQ� ZLOOIXO� EUHDFK� RI� LWV� REOLJDWLRQV�
KHUHXQGHU�� WKH� DUELWUDWRU� PD\� LPSRVH� D� PRQHWDU\� VDQFWLRQ� QRW� WR� H[FHHG� 7ZHQW\� )LYH�
7KRXVDQG�'ROODUV��������������RU�ILYH�SHUFHQW������RI�WKH�EDVH�DPRXQW�RI�WKH�EUHDFKLQJ�
SDUW\¶V� FRQWUDFW�� ZKLFKHYHU� LV� OHVV�� SURYLGHG� WKDW�� LQ� GHWHUPLQLQJ� WKH� DPRXQW� RI� DQ\�
PRQHWDU\�VDQFWLRQ�WR�EH�DVVHVVHG��WKH�DUELWUDWRU�VKDOO�FRQVLGHU�WKH�ILQDQFLDO�FDSDFLW\�RI�WKH�
EUHDFKLQJ�SDUW\���1R�PRQHWDU\�VDQFWLRQ�VKDOO�EH�LPSRVHG�SXUVXDQW�WR�WKLV�SDUDJUDSK�IRU�WKH�
ILUVW�ZLOOIXO�EUHDFK�RI�WKH�:RUNIRUFH�$JUHHPHQW�XQOHVV�WKH�EUHDFKLQJ�SDUW\�KDV�IDLOHG�WR�
FXUH�DIWHU�EHLQJ�SURYLGHG�ZULWWHQ�QRWLFH�DQG�D�UHDVRQDEOH�RSSRUWXQLW\�WR�FXUH���0RQHWDU\�
VDQFWLRQV�PD\� EH� LPSRVHG� IRU� VXEVHTXHQW� XQFXUHG�ZLOOIXO� EUHDFKHV� E\� DQ\�$UELWUDWLRQ�
3DUW\�ZKHWKHU�RU�QRW� WKH�EUHDFK� LV�VXEVHTXHQWO\�FXUHG�� �)RU�SXUSRVHV�RI� WKLV�SDUDJUDSK��
“willful breach” PHDQV�D�NQRZLQJ�DQG�LQWHQWLRQDO�EUHDFK��

G�� 'LUHFW�DQ\�$UELWUDWLRQ�3DUW\�WR�SURGXFH�DQG�SURYLGH�WR�2(:'�DQ\�UHFRUGV��GDWD�RU�UHSRUWV�
ZKLFK� DUH� QHFHVVDU\� WR� GHWHUPLQH� LI� D� YLRODWLRQ� KDV� RFFXUUHG� DQG�RU� WR� PRQLWRU� WKH�
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age 1 
 

1 INTRODUCTION 
 
1.1 Purpose 

 
The Infrastructure Plan (“Plan”) describes the required infrastructure improvements to be 

constructed to support the Potrero Power Station Project (“Project”). The Plan outlines the 

infrastructure related elements of the Project’s sustainability, environmental remediation, 

demolition, corrective geotechnical measures, site grading, street and multi–modal transportation 

improvements, open space and park improvements, potable water system, auxiliary water system, 

non-potable water system, combined sewer system, separated sanitary sewer system, separated 

storm drain system, stormwater management controls, and dry utility system. The Plan also 

identifies the responsible parties for the design, construction and operation of the infrastructure. 
 

1.2 Site Location and Areas 
 

The Project area is approximately 29 acres located along San Francisco’s Central Waterfront. The 

Project site is generally bound by 22nd Street to the north, the San Francisco Bay to the east, 23rd 

Street to the south and Illinois Street to the west. The Project location is depicted on Figure 1.0.  

 

The Project area is comprised of the following properties which are depicted in Figure 1.1: 

 

x Power Station Sub-Area – approximately 21.0 acres, consisting of Assessor’s Block 

4175/Lot 002 and Lot 017, and Block 4232/Lot 001 and Lot 006; currently owned by the 

project sponsor. This sub-area includes a large portion of the site of the former power 

station formerly owned and operated by the Pacific Gas & Electric Company (“PG&E”) 

and by NRG Potrero LLC and their predecessors.  

 

x PG&E Sub-Area – approximately 4.8 acres, consisting of a portion of Assessor’s Block 

4175/Lot 018 and owned by PG&E, located in the northwest corner of the Project Site, and 

also a portion of the site of the former power station.  

 

x Port Sub-Area – approximately 2.4 acres owned by the City and County of San Francisco 

(“the City”) through the Port of San Francisco (“Port”), consisting of three noncontiguous 

areas. The largest area is 1.4 acres located between the Power Station sub-area and the Bay, 

and also includes the area of the proposed recreational dock; the second largest is 1 acre, 

located along 23rd Street between the Power Station sub-area and Illinois Street; the 

smallest piece is less than one tenth of an acre, located on the northeast corner of the site 

next to the Bay.  
  

Page 1



Potrero Power 7XEXMSR Infrastructure Plan

www.cbandg.com age 2 

x Southern Sub-Area – approximately 0.2 acres consisting of a portion of Assessor’s Block
4232/Lot 010 and owned by Harrigan Weidenmuller Company, located south of the Power
Station sub-area along 23rd Street.

x City Sub-Area – the City owns a triangular-shaped area and a strip of land along the and
the southern side of 23rd Street between the Power Station sub-area and Illinois Street
approximately 0.35 acres.

The redevelopment of PG&E sub-area is subject to PG&E’s long-range facilities planning. 
Portions of the sub-area may or may not ultimately be redeveloped. This Plan assumes the 
redevelopment of this entire sub-area such that the infrastructure could support the full 
development program contemplated.  

1.3 Proposed Land Uses 

The Project includes the redevelopment of the project site into a mixed-use development including 
residential, commercial, hotel, community facility, PDR, retail and other active uses, and parking. 
The Project will also include public access areas and open spaces as well as a grid of public streets 
and private alleys. 

Overall, the proposed Project will construct up to approximately 5.4 million gross square feet (gsf), 
of uses, including between approximately 2.4 and 3.0 million gsf of residential uses (about 2,400-
3,000 dwelling units), between approximately 1.2 and 1.9 million gsf of commercial uses (office, 
R&D/life science, retail, hotel, and PDR), approximately 965,000 gsf of parking, approximately 
50,000 gsf of community facilities, and approximately 25,000 gsf of entertainment/assembly uses. 
Most new buildings will range in height from 65-180 feet, with one building at 240 feet. 
Approximately 7 acres will be devoted to publicly accessible open space. The proposed range of 
development programs is outlined in Table 1.1.  

Page 2
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Table 1.1: Proposed Development Program Scenarios 

Proposed Building Use 
Proposed Project 

Program 

Maximum 
Residential 

Development 
Program 

Maximum 
Commercial 
Development 

Program 

Project Variant 
Program 

(Preferred 
Project) 

Project Variant 
Program (Max 

Residential) 

Residential 
2,682 units / 

2,682,427 sf 

3,014 units / 

3,014,376 sf 

2,441 units / 

2,441,667 sf 

2,601 units / 

2,522,970 sf 

2,748 units / 

2,669,778 sf 

Commercial (Hotel) 241,574 sf 0 sf 241,574 sf 241,574 sf 0 sf 

Commercial (Office) 597,723 sf 421,952 sf 814,240 sf 814,240 sf 814,240 sf 

Commercial (Research and 

Development) 
645,738 sf 645,738 sf 645,738 sf 645,738 sf 645,738 sf 

Commercial (Retail) 107,439 sf 107,439 sf 107,439 sf 99,464 sf 99,464 sf 

Commercial (PDR) 45,040 sf 45,040 sf 45,040 sf 35,000 sf 35,000 sf 

Community Facilities 100,938 sf 100,938 sf 100,938 sf 50,000 sf 50,000 sf 

Assembly / Entertainment 25,000 sf 25,000 sf 25,000 sf 25,000 sf 25,000 sf 

Parking 921,981 sf 931,614 sf 902,856 sf 965,458 sf 992,785 sf 

Publicly Accessible Open Space 6.2 acres 6.2 acres 6.2 acres 6.9 acres 7.15 acres 

 

The land use program may be adjusted in the future provided that it remains within the limits 

analyzed under the Project EIR. The Project utility demands and infrastructure requirements have 

been evaluated based on the development program that results in the highest utility demand – the 

Maximum Residential development program. Accordingly, future adjustments are not anticipated 

to significantly change the overall Project utility demands or general infrastructure requirements 

outlined in this Plan. 

 

1.4 Infrastructure Plan Overview 
 

The Infrastructure Plan defines the required infrastructure to be provided by the Developer to 

support the development of the Project. The Plan includes the required infrastructure within the 

Project site and off-site within the vicinity of the Project site. The obligations for design, 

construction, operation and acceptance of the required infrastructure are described in the Plan.  

 
1.5 Companion Document (D4D) 
 

The design of the Project is guided by the Design for Development (“D4D”) and Infrastructure 

Plan that together make up the Master Plan documents. The D4D sets the vision, standards and 

guiding principles for the redevelopment of the site as an urban, mixed-use, waterfront 

neighborhood. It contains the controls relating to the design of streets, open spaces and buildings. 

It also outlines sustainability features and identifies transportation strategies to encourage walking, 

biking and transit use. Specifically, Section 3 – Open Space and Section 4 – Streets of the D4D 

are carefully coordinated with the infrastructure systems described in this Plan.  
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1.6 Master Utility Plans 
 
Master Utility Plans (“MUP”) will be prepared based upon this Infrastructure Plan. The MUPs will 
provide further details of the site grading and utility systems, including utility modeling. The 
MUPs will be processed with the SFPUC prior to other SFPUC required submittals including the 
Basis of Design or first Improvement Plan approvals (see Section 1.10), whichever is first. The 
Basis of Design is a report that outlines project requirements, design criteria, necessary design 
exceptions and presents preliminary drawings for each utility system. 
 
1.7 Property Dedication and Easements 
 
The proposed public infrastructure described in the Plan will be constructed within public right-
of-way or dedicated public easement areas. Easement areas within privately owned lands 
associated with utilities will provide for access and maintenance of infrastructure facilities. 
Easement areas within privately owned lands associated with the private alleys and open spaces 
will provide for emergency and public access within these corridors. The establishment of 
proposed parcels, rights-of-ways, easements, street vacations, dedication and acceptance of streets 
and other infrastructure will occur through the subdivision map process in accordance with the San 
Francisco Subdivision Code and San Francisco Subdivision Regulations.  
 
The existing ownership of 23rd Street within the Project varies. The western half of 23rd Street is 
existing public right-of-way. The eastern half is a private street encumbered with access easements 
in favor of the properties to the south. Except for the addition of curbs to direct stormwater, the 
street design maintains the existing configuration of loading docks on the south side of the street. 
Pedestrians are directed to the sidewalk on the north side of the street, across from loading 
activities. The street is intended to be constructed to public street standards and is proposed to be 
a public street with Department of Public Works approval.  
 
If the eastern half of 23rd Street remains as a private street, some of the public utility systems 
would be re-routed to not occupy this private street. See Section 18 providing a description of this 
scenario and the adjustments to the utility system configurations. See Table 8.1 outlining the 
proposed street widths and components for the various segments of 23rd Street. 
 
Subject to approval, public utilities within easements may be allowed within the Project as 
necessary to provide infrastructure and services to the Project. These public utilities within 
easements on private property will be reviewed by the SFPUC to confirm full access for 
maintenance and repair of the utility facilities, including provision of minimum H-20 loading for 
maintenance access roads. The utilities will be installed in accordance with applicable City 
regulations for public acquisition and acceptance within dedicated public service easement areas. 
The proposed easements are depicted on Figure 1.2. 
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A tentative map will be prepared for the Project. Subsequently, final maps will be submitted 
depicting the public rights-of-ways prior to permits for each Phase of infrastructure. Final maps 
for each parcel, or group of adjacent parcels, will be submitted for each development phase.  
 
1.8 Project Datum 

 
The Infrastructure Plan is based upon the San Francisco Vertical Datum 13 (“SFVD13”). The 
SFVD13 Datum is equivalent to the North American Vertical Datum 1988 (“NAVD 88”). 
 
1.9 Applicability of Codes and Infrastructure Standards 

 
The Infrastructure Plan may be modified in the future to the extent that future modifications are in 
accordance with the current City of San Francisco Subdivision Regulations – Appendix B and are 
accepted by the City. 
 
1.10 Project Phasing 
 
The Project is anticipated to be implemented in multiple Phases. See Figure 1.3 depicting the 
anticipated Phases of infrastructure and development. Each Phase will include Development 
Parcel(s) and associated Infrastructure (Phased Infrastructure) to facilitate the incremental build-
out of the Project. Phased Infrastructure will be defined in the Phase Applications and associated 
Improvement Plans and Public Improvement Agreements for each Phase to be approved by the 
City prior to filing final maps for the associated Development Parcel(s).  
 
Phased Infrastructure must be designed and constructed to create complete systems within each 
Phase. Additionally, demolition and construction of each phase must ensure service can be 
continuously provided to any existing customers. There are components of the Phased 
Infrastructure, as described in the Infrastructure Plan, such as abatement, demolition, 
environmental management, grading, geotechnical improvements and utility connections that may 
be required or desired outside the Phase in which it is designated. The Phased Infrastructure may 
include deferring sidewalk and street planting zones until the building construction on adjacent 
Development Parcel(s) is completed. Deferred infrastructure will require written request from the 
Developer and approval from the Director of Public Works. The proposed improvements will not 
be accepted by the City prior to deferred improvements being completed.  
 
The Improvement Plans will depict the proposed infrastructure system configurations to be 
constructed with each Phase. The Improvement Plans will identify existing and proposed 
infrastructure, temporary and permanent connections, and demonstrate how service will be 
preserved to any existing adjacent occupied areas.  
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Construction of each proposed Development Parcel and associated Phased Infrastructure may 
impact site accessibility. During construction of each Development Parcel and associated Phased 
Infrastructure, interim access shall be provided and maintained for active utility access and 
emergency vehicles, subject to San Francisco Fire Department (“SFFD”) requirements, as 
necessary. Within active streets to remain open, pedestrian access shall be maintained on at least 
one side where adjacent to an active construction area.  
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The key components of the Phased Infrastructure are outlined as follows: 

 

Phase 0 

x Demolition and Abatement of existing structures, private utilities and surface 

improvements, for the entire Project site except the PG&E Sub-Area. 

x Site Grading establishing the street subgrade elevations and Development Parcel rough 

pad elevations (excluding below grade garage excavations), for the entire Project site 

except the PG&E Sub-Area. 

x Demolition, abatement and site grading for the Tank Farm Area will be completed at 

the time environmental remediation of this area is complete. 

x Demolition, abatement and site grading for the PG&E Sub-Area will be completed at 

the time the land becomes available. 

 

Phase 1 

x 23rd Street from Illinois Street to Waterfront Open Space. 

x Humboldt Street from Maryland Street to the Waterfront Open Space. 

x Maryland Street from 23rd Street to Humboldt Street. 

x Delaware Street from 23rd Street to Humboldt Street. 

x Traffic signal at 23rd Street and Illinois Street. 

x Low Pressure Water System within Phase 1 public streets with points of connection to 

existing pipelines in 23rd Street at Maryland Street, and 23rd Street at Delaware Street. 

x Low Pressure Water System second point of connection will be provided by an interim 

connection through Humboldt Street and/or Georgia Street connecting to the existing 

pipeline in either Illinois Street or 22nd Street, respectively. The selected corridor for 

this interim connection is subject to coordination with PG&E and review by the City. 

x An access road capable of supporting active utility access and emergency vehicles will 

be provided along the interim low-pressure water line to Illinois Street or 22nd Street 

providing a second point of emergency access to Phase 1.  

x Non-Potable Water System within Phase 1 public streets with potential Local District 

or Centralized Wastewater Treatment Plant on Block 8 supplying non-potable water to 

the system. 

x AWSS connecting to existing pipeline at 3rd Street and 23rd Street intersection, 

extending in 23rd Street to Maryland Street and within Maryland Street from 23rd 

Street to Humboldt Street. 

x Separated sanitary sewer system within Phase 1 public streets including the sanitary 

sewer pump station located near Delaware Street. 

x Separated storm drain system within Phase 1 public streets including stormwater 

management controls and a stormwater outfall to the Bay. 
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Phase 1 (Continued)  
x Dry Utility System within Phase 1 public streets. 
x Power Station Park between Maryland Street and Delaware Street. 
x Waterfront Park except for the area between Block 4 and Bay Trail. 
x Grading within each Phase 1 Development Parcel for below grade parking, if 

necessary, and final building and / or open space elevations. 
 

Phase 2 
x Humboldt Street from Louisiana Street to Maryland Street.  
x Low Pressure Water System within Humboldt Street.  
x Non-Potable Water System within Humboldt Street with potential Local District 

Wastewater Treatment Plant on Block 7 supplying non-potable water to the Non-
Potable Water system.  

x Separated sanitary sewer system within Humboldt Street. 
x Separated storm drain system within Humboldt Street including stormwater 

management controls. 
x Dry Utility System within Humboldt Street. 
x Power Station Park West between Maryland Street and Louisiana Paseo. 
x Grading within each Development Parcel for below grade parking, if necessary, and 

final building and / or open space elevations. 
 

Phase 3 
x Maryland Street from Humboldt Street to Craig Lane. 
x Delaware Street from Humboldt Street to Craig Lane. 
x Craig Lane from Maryland Street to Delaware Street. 
x Low Pressure Water System within Maryland Street.  
x AWSS within Maryland Street.  
x Separated sanitary sewer system within Maryland Street. 
x Separated storm drain system within Maryland Street including stormwater 

management controls. 
x Dry Utility System within Maryland Street. 
x Waterfront Park, between Block 4 and the Bay. 
x Grading within each Development Parcel for below grade parking, if necessary, and 

final building and / or open space elevations. 
 
Phase 4 
x Georgia Lane from 23rd Street to Humboldt Street. 
x Humboldt Street from Louisiana Street to Georgia Street 
x Low Pressure Water System within Phase 4 public streets.  
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Phase 4 (Continued) 
x Non-Potable Water System within Phase 4 public streets with potential Local District 

Wastewater Treatment Plant on Block 5 supplying non-potable water to the Non-

Potable Water system. 

x Combined Sewer System within Georgia Lane. 

x Stormwater management controls within Phase 4 public streets. Dry Utility System 

within Phase 4 public streets. 

x Louisiana Paseo 

x Grading within each Development Parcel for below grade parking, if necessary, and 

final building and / or open space elevations. 

 

Phase 5 

x Louisiana Street from Humboldt Street to Craig Lane. 

x Craig Lane from Maryland Street to Georgia Street. 

x Georgia Street from Humboldt Street to 22nd Street. 

x Low Pressure Water System within Phase 5 public streets with permanent point of 

connections to the existing pipelines in 22nd Street. 

x Combined Sewer System within Phase 5 public street. 

x Stormwater management controls within Phase 5 public streets. 

x Dry Utility System within Phase 5 public streets. 

x Potential Local District Wastewater Treatment Plants on Block 1 supplying non-

potable water to the Non-Potable Water system. 

x Grading within each Development Parcel for below grade parking, if necessary, and 

final building and / or open space elevations. 

 

Phase 6 

x Humboldt Street from Georgia Street to Illinois Street. 

x Traffic signal at Humboldt Street and Illinois Street. 

x Low Pressure Water System within Phase 6 public streets with permanent point of 

connections to the existing pipelines in Illinois Street. 

x Non-Potable Water System within Phase 6 public streets with potential Local District 

Wastewater Treatment Plant on Block 13 supplying non-potable water to the system.  

x Combined Sewer System within Phase 6 public street. 

x Stormwater management controls within Phase 6 public streets. 

x Dry Utility System within Phase 6 public streets. 

x Illinois Plaza 

x Grading within each Development Parcel for below grade parking and final building 

and / or open space elevations. 
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1.11 Acceptance of Phased Infrastructure  
 
Any acceptance of street and other infrastructure improvements will occur according to the San 
Francisco Subdivision Code and San Francisco Subdivision Regulations, unless otherwise 
approved as an exception by the City. The City shall accept full, complete, and functional streets 
and infrastructure as designed in conformance with the Subdivision Regulations and utility 
standards, and constructed in accordance with the project plans and specifications, subject to any 
design modifications or exceptions that may be authorized by the Public Works Director with 
consent of affected City department, as detailed under the San Francisco Subdivision Code and 
regulations.  
 
Utilities and other infrastructure improvements to be offered by the Developer for City acceptance 
cannot rely on utilities constructed to a temporary standard. Any offer of utilities that rely on 
utilities constructed to a non-permanent standard will require authorization by the Public Works 
Director with the consent of the affected City department.  This is anticipated for the Low-Pressure 
Water System point of connection through the PG&E Sub-Area with Phase 1. This is necessary to 
provide a reliable potable and fire water system for the first phase and until a permanent connection 
is made in later phases.  
 
With the consent of the City, select portions of Phased Infrastructure to be offered by the Developer 
for City acceptance may rely upon existing infrastructure that is required to be replaced in a 
subsequent Phase provided the existing infrastructure adequately serves the present Phase demands 
and subject to written approval of applicable City department(s), consistent with San Francisco 
Subdivision Regulations. Upon any replacement of existing infrastructure beyond the current 
phase limits, the newly accepted infrastructure will require monitoring and re-inspection at the 
Developer’s expense, as described in Section 4.3, Phases of Demolition and Abatement. 
 
Phased Infrastructure may include improvements within the Project, but outside of the current 
Phase boundary and within a subsequent Phase area. The City will not accept the Phased 
Infrastructure that is constructed outside of the phase boundary until that subsequent phase of 
infrastructure is completed.  
 
1.12 Operation and Maintenance  
 
Under formal acceptance of public infrastructure installed by the Developer, the City will be 
responsible for maintenance of the infrastructure installed by the Developer, except as otherwise 
agreed to in writing by the Developer and the City. A maintenance agreement, as required by the 
Public Improvement Agreement (PIA), will be prepared in conjunction with the first phase of 
Improvement Plans and may be subject to a Major Encroachment Permit (“MEP”). 
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2 SUSTAINABILITY 
 

2.1 Sustainable and Resilient Infrastructure 
 

The Project will include a variety of sustainable and resilient design elements integrated into the 
infrastructure design. The infrastructure systems will be designed to support Site and Bay 
ecosystems, promoting the return of biodiversity to the Project Area. A summary of the key 
sustainable infrastructure design strategies are as follows: 
 

Section 3 – Environmental Management 
 
x Environmental remediation to satisfy all applicable statutory and regulatory 

requirements for the proposed land uses.  
 
Section 4 – Site Demolition 

 
x Demolition and abatement of identified unusable structures. 
x Reuse of select historic structures to current seismic, structural, and code requirements. 
x Demolition or abandonment of sub-standard utility infrastructure. To the extent 

feasible the un-used existing utilities within future public rights-of-way will be 
removed. 

x Recycle materials on-site where feasible. 
x Target minimum of 65% diversion from landfill of construction and demolition debris 

that is not contaminated.  
 

Section 5 – Sea Level Rise and Adaptive Management Strategy  
 

x Streets and open spaces designed to provide built-in resilience for long term protection 
against a 100-year storm surge plus sea level rise up to 6.9 feet. Buildings will also 
have an additional 1-foot of freeboard in accordance with the San Francisco Floodplain 
Management Ordinance. 

x Financing mechanism established to fund continuing monitoring and future 
improvements at the Project site to adapt to amounts of sea level rise beyond 6.9 feet. 

x See Section 5 for discussion of the Project’s sea level rise protection strategy. 
 
Section 6 – Geotechnical Conditions 

 
x Geotechnical improvements to improve seismic and shoreline stability. 
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Section 7 – Site Grading and Drainage 

 

x Grading and drainage designs to provide built-in long-term protection and future 

adaptability to address sea level rise.  

x Erosion and sedimentation control measures during construction will be implemented 

consistent with an approved Storm Water Pollution Prevention Plan for the site during 

grading and construction to protect and control run-off to the Bay.  

 

Section 8 – Street and Transportation 

 

x New infrastructure and facilities to improve circulation and safely support all 

transportation modes such as walking, bicycles, buses, and shuttles to regional transit 

hubs.  

x Establish an accessible neighborhood that prioritizes walking, biking and transit. 

x New public bicycle and pedestrian paths to provide connection to open spaces to 

support safety of bicycles and pedestrians. 

x Selection of Street Trees that support Site and Bay ecosystems. 

 

Section 9 – Open Space and Parks 

 

x New parks and recreational facilities that will complement the existing neighborhood 

and citywide open space network. 

x Selection of plants and trees that support Site and Bay ecosystems and habitats. 

 

Section 11 – Low Pressure Water System 

 

x New reliable potable water system. 

x Use of water conservation fixtures and non-potable water use to reduce potable water 

demands. 

 

Section 12 – Non-Potable Water System 

 

x Use of graywater, and potentially blackwater and rainwater, to meet non-potable water 

demands including irrigation, flushing and cooling towers.  

x Wastewater collection and treatment plants, either multiple local district plants or one 

centralized plant, will treat wastewater generated within certain development blocks to 

comply with Article 12C of the San Francisco Health Code and deliver to Development 

Parcels through a new private non-potable water distribution system located either 

within the public right-of-way or through privately-owned parcels. (Note that an 

encroachment permit from the Department of Public Works would be required under 

this option and an exception from the Recycled Water Use Ordinance); or 
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Section 12 – Non-Potable Water System (Continued) 
 
x In the event the City constructs a regional recycled water treatment facility that 

provides recycled water to the Project Site and surrounding areas, the proposed project 
may elect to connect to this system, delivering recycled water to Development Parcels 
through a new public recycled water distribution system within the public right-of-way. 
In this case, the project would not construct separate wastewater diversion, treatment 
and reuse systems on private parcels. 

x Potential Shared District Thermal Energy Plants to recover waste heat and utilize it for 
heating and cooling to further reduce the Project energy demand and water demand for 
mechanical uses.  

 
Section 13 – Auxiliary Water Supply System (“AWSS”) 

 
x New AWSS to improve reliability of fire suppression systems and enhance resiliency 

during a seismic event.  
 
Section 14 – Separated Sanitary Sewer System 

 
x New low flow fixtures minimizing the Project demand to the existing sanitary sewer 

system. 
x Complete replacement of aged existing collection system of private sanitary sewer 

pipelines, thereby avoiding exfiltration of sanitary sewer flows to ground water. 
x Site grading design to provide physical protection and delineations between the 

combined sewer and separated storm drain areas, and to provide additional protection 
from potential overflows from the combined sewer system to the Bay. 

 
Section 15 – Storm Drain System 

 

x New storm drain collection system designed for long term protection from flooding 
and adaptability for sea level rise. 

x Separated storm drain pipelines will be designed to convey the stormwater flows from 
a 5-year / 3-hour design storm with appropriate freeboard, and the public streets will 
be designed to convey the stormwater flows from a 100-year / 3-hour design storm 
below the top of curb elevation, using a starting tail water of the FEMA Base Flood 
Elevation plus 24 inches of sea level rise. 
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Section 16 – Stormwater Management  
 

x Eliminate the industrial discharges to Bay from the historic existing uses within the 
Site. 

x Stormwater management controls within the western watershed included in buildings, 
street designs and open spaces to reduce runoff rate and volume impacting the City 
Combined Sewer System and without increasing system overflows. 

x Stormwater management controls within the eastern watershed included in street 
designs, buildings and open spaces to provide water quality treatment and trash capture 
prior to discharge to the Bay. 

x Building rooftops to include Living Roofs in accordance with the Better Roofs 
Ordinance. 

x Selection of plantings within green infrastructure that support Site and Bay ecosystem.  
 
Section 17 – Dry Utilities Systems 

 
x Replace overhead electrical distribution with an underground joint trench distribution 

system. 
x New power, gas and communication systems to serve the Project.  
x Installation of photovoltaics on building rooftops in accordance with the Better Roofs 

Ordinance for renewable generation, of type and quantity as approved by the power 
provider. 

x Use of energy efficient fixtures and equipment to reduce energy demands, including 
potential private shared thermal energy plants to recover waste heat and utilize it for 
heating and cooling to further reduce Project energy demand. 

x The project sponsor and/or future vertical developers may elect to eliminate the use of 
natural gas for space heating and domestic water use, which would reduce operational 
greenhouse (“GHG”) emissions and limit on-site combustion. 
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3 REMEDIATION SUMMARY 
 
3.1 General Site Characterization 
 
The Potrero Power Plant had been in operation producing manufactured gas and electricity for 
over 100 years. The last operating unit at the Potrero Power Plant (“Site”) was closed in 2011. 
Over the course of its operational history, various hazardous substances were released into the 
subsurface soil and groundwater beneath the Site. Since 1991, PG&E, the former owner, has been 
conducting environmental site investigations (“SI”) and remediation of hazardous materials in 
the soil, soil vapor and groundwater under the oversight of San Francisco Bay Regional Water 
Quality Control Board (Water Board) and San Francisco Department of Public Health 
(“SFDPH”).  
 
The data collected from the SIs was evaluated with respect to applicable regulatory standards and 
risk-based site-specific cleanup levels to identify Constituents of Concern (“COC”). SIs and 
Human Health Risk Assessments (“HHRA”) have evaluated the potential adverse health effects 
that may be associated with cumulative exposure to Site COCs. The primary COCs detected in 
the soil, soil vapor and groundwater include metals, total petroleum hydrocarbons (“TPH”), 
polycyclic aromatic hydrocarbons (“PAH”), volatile organic hydrocarbons (“VOC”), 
polychlorinated biphenols (“PCB”) and naturally occurring asbestos (“NOA”). Reports 
documenting the results of previous SIs and HHRAs have been submitted to the Water Board 
and are available for review on their GeoTracker website (http://geotracker.waterboards.ca.gov). 
 
3.2 Regulatory Framework and Management Approach 

 
PG&E has delineated the Site into five operational areas for purposes of the environmental work. 
These include the Station A area, Unit 3 area, Northeast area, Tank Farm area, and the Offshore 
area. See Figure 3.1 depicting the general location of these operational areas. PG&E evaluated 
several options to remediate the Site to support future commercial and industrial land uses.  
 
The Station A area was the first area to be completely investigated, risks evaluated, and a remedy 
put into place. The approved Station A remedy consists of the following: 
 

x Durable Covers (defined as hardscape such as asphalt, concrete, non-moveable pavers, or 
a minimum of four feet of clean soil) over existing soil that meet the remedial action 
objective of preventing human exposure to constituents of concern in the soil beneath 
the Site. 
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x Long-term maintenance and monitoring of durable covers to ensure that covers continue 
to function as designed; and 

x Institutional controls to minimize the potential to impact human health and the 
environment after installation of durable cover. 

 
In June 2016 PG&E prepared a Risk Management Plan (“RMP”) for the Station A area that 
provides a framework for managing residual COCs in soil in a manner that protects site users under 
current and future commercial and industrial land use. Land use restrictions are presented in the 
Covenant to Restrict Use of Property Agreement (Appendix B of the RMP).  
 
Investigations and risk evaluations in the Unit 3 area, Northeast area, and Offshore area have been 
completed and are ongoing in the Tank Farm area. The remedy that is proposed for the Unit 3 area 
will be the same as for Station A. The remedy for the Northeast area includes in-situ soil 
stabilization as well as durable covers, long term monitoring and maintenance, and institutional 
controls similar to Station A. The remedy for the offshore area includes limited sediment dredging 
and monitored natural attenuation. PG&E plans for all remediation work to be completed at the 
Site by the year 2023.  
 
3.3 Requirements for Future Ground-Disturbing Work 
 
The San Francisco Health Code and the RMP require that ground-disturbing activities at the Site 
comply with Article 22A of the Health Code, commonly known as the Maher Ordinance. Any 
future construction work that involves ground disturbing activities involving more than 50 cubic 
yards or 1,250 square feet of soil is subject to both the Maher Ordinance and the RMP, including 
the Project’s infrastructure obligations. The RMP describes risk management measures that 
include notifying the Port, Water Board, and SFDPH of planned ground-disturbing activities; 
controlling Site access; managing soil including stockpile management, offsite disposal, and dust 
control; managing storm water runoff; controlling contact with groundwater; and reestablishing 
the durable cover following completion of ground-disturbing activities. The RMP also outlines 
procedures for addressing unexpected subsurface conditions encountered during development. 
 
3.4 Utility Corridors  
 
The proposed utility systems will be placed in utility corridors that are comprised of the required 
clean backfill materials of each utility installation trench. The conditions will be such that 
construction and maintenance worker safety will be within the acceptable limits although certain 
safety precautions will be necessary in certain areas (i.e. dust masks, dust control, etc.). Soil 
excavated from the utility corridors for future maintenance will need to be handled in accordance 
with the RMP protocol.   
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4 SITE DEMOLITION 
 
4.1 Scope of Demolition 
 
The Developer’s infrastructure responsibilities include the abatement and demolition of non-
retained existing buildings and infrastructure features within the Project site. The proposed Project 
will demolish about 20 existing structures on the Project site, including two individually significant 
historic buildings in the Power Station sub-area, the Meter House, and the Compressor House –
which have been identified as eligible for the California Register. The Gate House, which is a 
contributor to the Third Street Industrial District but not individually significant, will also be 
demolished as part of the proposed Project. Station A, which is also an individually significant 
building, may be preserved and repurposed into an office building as part of the Project. As 
permitted in the Design for Development (D4D) document, the new additions to the building are 
permitted to reach an average height of 145-feet. The building may reach a taller height, provided 
that appropriate sculpting compliant with controls contained in the D4D occurs. 
 
The Unit 3 Power Block (“Unit 3”) and the Stack have also been identified as contributors to the 
Third Street Industrial District, although are not individual resources. Unit 3 may be repurposes 
and converted into a hotel which will involve the removal of obsolete mechanical equipment, 
including the boiler. The repurposed structure will not exceed the existing height of the 143-foot 
concrete elevator shaft, although two additional floors will be added, creating a 10-story building. 
In some areas, the building envelope will increase to create a floor plate suitable for a hotel. 
However, under the proposed flexible land use program, a residential land use or new hotel could 
be developed on Block 9 instead of a hotel in the repurposed structure, in which case, Unit 3 would 
be demolished. In either case, the Stack will be retained and potentially repurposed as a ground 
floor retail space occupying approximately 1,000 square feet. If repurposed, proposed 
improvements to the Stack include perforations for a secondary means of egress and interior 
enclosures to provide a roof and any necessary structural support. Seismic retrofit or other 
improvements the Stack may obstruct the hollow flue. Proposed alterations of the two buildings 
could affect their eligibility for the California Register. See Figure 4.1 depicting the locations of 
Unit 3 and the Stack. 
 
Additionally, the following existing underground utilities will also be retained as depicted on 
Figure 4.2. 
 
x 23rd Street 

o Underground high voltage facilities 
o Transmission and distribution pipelines 
o Combined sewer facilities (Note this pipeline was replaced in 2019 through the City’s 

routine pipeline replacement project. This new pipeline will be retained.)  
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x Humboldt Street (Western Portion) 

o Natural gas transmission line 
x Illinois Street Frontage (West Edge of Block 13) 

o Natural gas transmission line 
o Underground high voltage facilities 

 
Demolition will include the abatement (if necessary), deconstruction, removal, and disposal or 
reuse of existing buildings, hardscape, landscape, utilities, and temporary building structures and 
utilities. In specific cases, underground utilities may be abandoned in place rather than demolished, 
subject to City approval. The Developer will transport demolition debris off-site by a registered 
transporter for delivery to a registered facility that processes debris for recycling, in accordance 
with City regulations. Where possible, inert materials such as concrete or brick will be processed 
and reused onsite as fill, aggregate, or landscaping. Reuse of site demolition materials will be 
limited by potential contamination that would require material to be disposed of off-site.  
 
4.2 Existing Infrastructure Demolition or Abandonment 
�
With the exception of the Stack, feasibility for retaining other structures, such as Unit 3 and Station 
A, is still being determined. Unit 3 is being studied for feasibility for retention and adaptive reuse 
as a hotel, residential building or combination of the two uses. Station A is being studied for 
feasibility for retention and adaptive reuse as an office building. Prior to demolition, the buildings 
will be surveyed for regulated building materials and abated as necessary. Demolition debris from 
buildings on-site will be recycled to the greatest extent feasible at a registered off-site disposal / 
recycling facility, targeting a 65% diversion rate of material that is not contaminated.  
 
Inert demolition materials such as asphalt concrete paving, concrete pads, foundations, and bricks, 
etc., will be demolished and recycled off-site. Reuse of recycled demolition materials as fill, 
aggregate, or decorative landscaping will be retained as an option, but current plans indicate that 
demolition materials will be recycled off-site. As part of the vegetation grubbing and clearing 
operation, the few trees and other plant materials located near the center of the Site will be removed 
and recycled as green waste.  
 
The existing utility demolition or abandonment scope includes water, separated storm drain, 
combined sewer, separated sanitary sewer, gas, electric, and other utility infrastructure above and 
below ground. With the exception of the high voltage, natural gas, and combined sewer lines 
beneath 23rd Street and the natural gas transmission line along Humboldt Street and the west end 
of Block 13, which are to be retained, existing utility infrastructure will be abandoned in place or 
removed and disposed of at an authorized facility. Temporary utilities will be constructed prior to 
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demolition of several active utilities to maintain service to adjacent properties prior to construction 
of new utility infrastructure.  
 
Temporary facilities required during abatement and demolition activities, such as temporary utility 
corridors and equipment and materials laydown areas will be removed from the Site as necessary 
prior to initiation of construction activities.  
 
4.3 Phases of Demolition and Abatement 
�
Demolition and abatement activities will occur within phases, particularly Phase 0 as shown in the 
Project Phasing Plan. All abatement and demolition of existing structures will be completed at the 
start of the Project, with the exception of the PG&E Sub-Area lands and potentially the Tank Farm 
area (subject to PG&E’s schedule for remediation work in that area. While demolition of the large 
Phase 0 area will be performed at the outset of the Project, it will be phased in a manner that 
maintains access ways to adjacent properties, and utility connections necessary for other ongoing 
site activities. In addition, the Developer will be responsible for monitoring temporary, new, and 
existing utilities to ensure operation during pre- and post-demolition construction activities. This 
will include inspection of existing utilities to confirm new construction has not caused damage to 
existing utilities adjacent to demolition activities. 
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5 SEA LEVEL RISE AND ADAPTIVE MANAGEMENT 
STRATEGY 

 
5.1 Sea Level Rise Design Parameters and Risk Assessment 
 
The existing waterfront areas within the Project are vulnerable to coastal flooding as the sea levels 
rise over time. Accordingly, the Project will be constructed to provide protection from future sea 
level rise (“SLR”).  
 
The Project has conservatively selected to provide built-in protection from the current high-end 
estimate of sea level rise at the end of the century. The Project has been planned based on estimated 
sea level rise from the best available science on sea level rise projection rates. This includes the 
June 2012 National Academy of Sciences (“NAS”) Sea-Level Rise for the Coasts of California, 
Oregon and Washington. Additionally, in March 2018, the California Ocean Protection Council 
published an update to its sea level rise guidance. The updated report provides the scientific 
foundation for a decision-making process to select which sea level rise projection is appropriate 
for a specific project. This approach considers many factors, including project location, lifespan 
of the project, degree of sea level rise exposure, risk tolerance and adaptive capacity of the project. 
The updated guidance provides sea level rise projected values for low risk aversion, medium-high 
risk aversion, and extreme risk aversion. The Council’s updated report estimates the likely range 
of sea level rise at 2100 for low risk aversion sites to be 2.4-3.4 feet, medium-high risk aversion 
to be 5.7-6.9 feet and extreme risk aversion to be 10.2 feet. The areas within the project site that 
would be inundated, if left unprotected, at the sea level rise projected at 2070 and 2100 for 
medium-high risk aversion and high emissions scenarios are depicted on the enclosed Figure 5.1.  
 
The Potrero Power Station project is considered as a medium-high risk aversion site as it is a 
coastal development with adaptive capacity. The Project has also determined to utilize the high 
emissions scenarios for planning of sea level rise protection measures. The Project is designed to 
be elevated to provide resiliency and protection from future sea level rise of 6.9 feet above the 
100-year storm surge. The project also includes considerations for planned adaptive capacity 
strategies. 
 
5.2 Sea Level Rise – Built-In Protection 
 
The Project has been planned to provide long term protection to the public access areas and future 
building uses. The proposed shoreline and land side improvements are planned to be constructed 
at a minimum elevation of 17.5 (”SFVD13”). This provides built-in protection from the projected 
sea levels at 2100 for a medium-high risk aversion at the high emissions scenario of 6.9 feet above 
the current 100-year storm surge elevations. This also provides built-in protection from 9.9 feet of 
sea level rise above current King Tide. Additionally, this minimum elevation provides protection 
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from over 5 feet of future sea level rise above the 100-year Base Flood Elevation (BFE) coastal 
flood elevation, which is the estimated sea level rise projected to occur between 2080 and 2090 
for a medium-high risk aversion site with the high emissions scenario. The current 100-year coastal 
BFE is 11-12 feet (“SFVD13”) along the Project shoreline. See Section 7 for discussion of the 
BFEs at the Project. The minimum elevation of the proposed street and open spaces areas is 17.5 
(BFE plus 5 feet) and the minimum elevation of the building ground floors is 18.5 (BFE plus 5 
feet plus 1-foot freeboard). 
 

The Stack is proposed to be preserved and Unit 3 may be preserved; both waterfront structures 
may potentially be adaptively reused. These existing structures and immediate surrounding areas 
will remain at the existing building elevation finish floor elevation of approximately 14 
(“SFVD13”). These areas will be protected by the elevated shoreline improvements along with 
additional flood protection improvements. The improvements will include a local pump station 
and backflow protection integrated to the separated storm drain collection system for these areas. 
The pump station will ensure stormwater will be discharged from these areas to the Project 
stormwater outfall. The backflow prevention device will prevent backwater from extreme tidal 
elevations of the Bay entering the separated storm drain system and inundating these lower 
elevations. This localized stormwater pump and related facilities will be privately owned and 
maintained, not dedicated to the City. See Figure 5.2 demonstrating there are no areas of inundation 
within the Project at proposed conditions and 5 feet of sea level rise. 
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5.3 SLR Adaptive Management Plan 

The Project will prepare a SLR Adaptive Management Plan that establishes a monitoring program 

to review SLR estimates prepared for San Francisco Bay by the National Oceanic Atmosphere 

Administration (“NOAA”) and other State Agencies. The monitoring program will require 

periodic review of updated SLR guidance from Local, State and Federal regulatory agencies. The 

SLR Adaptive Management Plan will be initially funded by Developer with reimbursements from 

the Community Facilities District (CFD) for the Project. The CFD will also provide a funding 

mechanism to implement necessary future adaptive measures. Future adaptive measures will be 

coordinated with City programs addressing SLR and are anticipated to include the following: 

x Shoreline perimeter designs that provide the ability to be adapted in the future if future sea

levels rise exceed the built-in protection. This may include capacity to increase elevations

along the shoreline through construction of small berms, low floodwalls or other similar

measures without requiring fill within the Bay.

x Separated storm drain system designs that provide the ability to be adapted in the future if

nuisance or hazard flooding becomes more frequent. This may include integrating a sea level

rise pump station or other similar measures.

x Create a monitoring program to periodically review SLR guidance from Local, State and

Federal regulatory agencies.

x Create a reporting program to document monitoring of SLR and any recommended

improvements to address increased sea levels causing nuisance and more frequent flooding.

x As contemplated by the Financing Plan, a funding mechanism for the monitoring / reporting

program as well as shoreline and stormwater system adaptive improvements.

x Use of materials in areas of future inundation, such as The Point, that will be supportive of

future underwater habitat and/or address wave action.

Decision Making Framework 

When the data from the monitoring program demonstrate that SLR in San Francisco Bay is 

expected to exceed the built-in protection, a range of additional improvements can be made to 

protect the Project from flooding. Planning, design, and review takes a significant amount of time, 

thus work will begin on improvements before those SLR effects are problematic. In coordination 

with the City, the CFD will be responsible for determination of the improvements to be made at 

the time they are required, which will depend on a variety of factors, including, but not limited to: 

x Consultation with the SFPUC and other local agencies;

x New Local, State or Federal requirements about how to address SLR;

x Available technology and industry best practices at the time; and

x Both the observed rate of actual SLR and available science with updated estimates of future

SLR.
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Sea Level Rise Monitoring and Implementation Report 

The monitoring program will require periodic preparation of a report on the progress of the 
adaptive management strategy. CFD will commission the report which will be prepared and 
submitted to the relevant City agencies for review and comment no less than every five years and 
more frequently if required by regulators. The report will include: 

x The publication of the data collected and literature reviewed under the monitoring program;
x A review of changes in Local, State or Federal regulatory environment related to SLR, and a

discussion of how the Project is complying with applicable new regulatory requirements;
x A discussion of the improvements recommended to be made if sea levels reach the anticipated

thresholds identified in the Decision-Making Frameworks within the next 5-years; and
x A report of the fund collected for implementation of the adaptive management strategy, and a

projection of funds anticipated to be available in the future.

Funding Mechanism 

The CFD will establish a funding mechanism, likely a project special tax, to create project-
generated funding that will be dedicated to paying for monitoring and flood protection 
improvements necessary to implement the Adaptive Management Strategy for the Project. Funds 
will be overseen by the CFD.
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6 GEOTECHNICAL CONDITIONS 
 

6.1 Existing Site Geotechnical Conditions 
 

Approximately, the eastern third of the Potrero Power Plant site is land formed by placing fill in 
the San Francisco Bay beyond the original shoreline. This portion of the site consequently has a 
significant thickness of existing fill that was placed at the site during the late 1800s and early 
1900s, with the area east of the historic shoreline filled in the late 1800s and the area southwest of 
the historic shoreline filled in the early 1900s. Based on explorations, the fill thicknesses generally 
range from ten to 25 feet southwest of the historic shoreline and five to 52 feet east of the historic 
shoreline. Most of the fill appears to have been derived from cut into the western portions of the 
site where a previous hillside was lowered to construct buildings and other improvements. Review 
of previous explorations within the Switchyard and General Construction area show fill 
thicknesses ranging between one and six feet before encountering weathered Franciscan bedrock. 
 

On the Bay side of the original shoreline, the fill is underlain by Young Bay Mud varying to depths 
of 30 to 77 feet within the most current explorations. Previous subsurface explorations indicate the 
presence of irregular Young Bay Mud thicknesses that were likely caused by rotational slumps / 
mudwaves that occurred due to rapid filling over the Young Bay Mud. 
 

The approximate depth to bedrock at the site is mapped as varying between approximately 50 to 
100 feet below existing grade along the eastern limits of the project. The bedrock comprises 
Jurassic-age Franciscan, with serpentinite mapped as the predominant rock type. Bedrock 
exposures can be found at the western portion of the project. 
 

6.2 Existing Site Geotechnical Constraints 
 

 Liquefaction 
 

Soil liquefaction results from loss of strength during cyclic loading, such as imposed by 
earthquakes. The soil most susceptible to liquefaction is clean, loose, saturated, uniformly 
graded fine sand below the groundwater table. Empirical evidence indicates that loose silty 
sand is also potentially liquefiable. When seismic ground shaking occurs, the soil is 
subjected to cyclic shear stresses that can cause excess hydrostatic pressures to develop. If 
excess hydrostatic pressures exceed the effective confining stress from the overlying soil, 
the sand may undergo deformation. If the sand undergoes virtually unlimited deformation 
without developing significant resistance, it is said to have liquefied, and if the sand 
consolidates or vents to the surface during and following liquefaction, ground settlement 
and surface deformation may occur. In some cases, settlements of approximately 2% to 3% 
of the thickness of the liquefiable layer have been measured. 
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Based on the results of the liquefaction analysis performed within the fill, it is estimated 
that site could experience up to 6 inches of liquefaction-induced settlement within the 
artificial fill material at the site. However, due to the variable thickness and composition 
of the fill, the differential could be rather large across the fill area. 
 

 Slope Stability 
 

Due to the presence of liquefiable artificial fill over soft Young Bay Mud below the site, 
deformation of the shoreline could occur as a result of seismic loads consistent with the 
building code Maximum Considered Earthquake as well as lower levels of earth shaking. 
The deformation could take place as either lateral spreading due to the presence of a free 
face and loss of shear strength within the artificial fill following liquefaction and / or as a 
deeper shear failure within the Young Bay Mud. 
 
Based on the results of the slope stability analysis, it is estimated that theoretical 
seismically induced permanent displacements could be on the order of 2 to 4 feet if 
geotechnical corrective measures are not taken. 
 

 Existing Fill and Soft / Compressible Soil 
 

Review of the site history and previous explorations indicate the site is underlain by 
significant thicknesses of non-engineered fill and Young Bay Mud. Non-engineered fill 
and Young Bay Mud can undergo excessive vertical settlement, especially under new fill 
or building loads. 
 
Because of the age of the fill, it was likely not engineered to the current standards for a site 
of this type. Further, it is anticipated that Young Bay Mud is normally consolidated due to 
historic filling activities at the site. Non-engineered fill and Young Bay Mud can undergo 
excessive settlement, especially under new fill or building loads. 

 
6.3 Geotechnical Corrective Measures 
 

 Grading Considerations 
 

The eastern portion of the proposed development will be elevated to provide built-in 
protection from potential future sea level rise.  
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Due to the project being underlain by Franciscan bedrock, this Project will be required to 
follow the rules and regulations outlined in the Asbestos Airborne Toxic Control Measure 
(“ATCM”) for Construction, Grading, Quarrying and Surface Mining Operations 
established by the Bay Area Air Quality Management District (“BAAQMD”) under 
California Code of Regulations, Title 17, Section 93015. The purpose of this regulation is 
to reduce public exposure to NOA from construction and mining activities that emit dust, 
which may contain naturally occurring asbestos (NOA). The ATCM requires regulated 
operations engaged in road construction and maintenance activities, construction and 
grading operations, and quarrying and surface mining operations in areas where NOA is 
likely to be found, to employ the best available dust mitigation measures in order to reduce 
and control dust emissions.  
 
As part of compliance with the ATCM, an Asbestos Dust Mitigation Plan (“ADMP”) 
should be prepared by a qualified representative for approval by the BAAQMD and for 
inclusion in the contract documents. Dust monitoring during ground disturbing activities 
may be required.  
 

 Soil Surcharging with Wick Drains 
 

Where there are not conflicts with existing adjacent improvements or structures that will 
remain, surcharging with wick drains is likely the preferred method of mitigation of static 
settlement hazards, including differential settlement, from consolidation of compressible 
deposits. This mitigation method is appropriate for lightly loaded structures, structures with 
significant excavation depths, and areas that will have future grades raised (including 
designated utility corridors). 
 
Wick drains are installed in soft/compressible soil to accelerate drainage during surcharge 
programs. The prefabricated drains create pathways for water to be pushed out of soft / 
compressible soils and are installed by attaching the drains to an anchor plate and pushing 
the anchor plate to specified depths. Due to the rocky nature of the fill, some predrilling of 
the wick drains may be necessary. A surcharge fill is then applied over the area of installed 
drains, and surface settlements and pore pressures within the soft / compressible material 
are monitored before additional soil surcharge is placed. 
 
Mitigation against bearing failure as a result of rapid surcharging includes using staged 
surcharging so that the height of surcharge placed at one time is not high enough to cause 
ground failure, monitoring surface settlements, and pore pressures within the 
soft/compressible layer. Depending on the height of surcharge required, staged fill 
placement may be necessary. 
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 Lightweight Fill 
 
An alternative mitigation option for static settlement hazards, including differential 
settlement, from consolidation of compressible deposits at the site includes removal of 
existing fill and replacement with lightweight fill. This mitigation method may also be 
applied for lightly loaded structures, structures with significant excavation depths, and 
areas that will have future grades raised (including designated utility corridors). 
 
The lightweight fill may be permeable or impermeable cellular concrete. Due to the voids 
in the permeable cellular concrete, buoyancy is not an issue, so the cellular concrete can be 
placed below future groundwater level without designing for uplift. The thickness of 
lightweight fill used should be determined based on two times the thickness of Young Bay 
Mud excavated but no less than a minimum thickness of 5 feet in locations where the 
Young Bay Mad is encountered. Neither permeable nor impermeable cellular concrete can 
be placed below water, so if the base of the cellular concrete must be below groundwater 
level, the excavation will need to be dewatered until some point after the material cures. 
The required minimum thickness will need to be determined depending on the documented 
unit weight of material as verified by the Geotechnical Engineer during construction. 
 
Lightweight fill is not currently allowed within the public right-of-way per the Subdivision 
Regulations. However, lightweight fill is proposed within the 23rd Street public right-of-
way to protect settlement of the existing high voltage lines. The use of lightweight fill must 
be approved by the DPW and SFPUC no later than the approval of the Master Tentative 
Map.  The approval of use of lightweight fill in the public right-of-way may include 
necessary conditions and mitigations, including long term liability, maintenance and design 
oversight. 
 

 Deep Soil Mixing 
 

Below-grade shoreline stabilization with a Deep Soil Mix (“DSM”) buttress would address 
potential lateral spreading as well as potential seismic slope deformation; in our experience 
this approach is the most economically feasible alternative to achieve the desired 
performance though other methodologies capable of achieving appropriate performance 
will be evaluated at the design phase. DSM mixes soil, cement and water to create 
individual or overlapping columns of cement-treated soil with specified strengths and 
stiffness. A mixing rig with either single or multiple mixing augers is advanced to specified 
depths, and the cement and water are added during initial auger advancement, and also 
during auger withdrawal. 
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Current environmental mitigation at the site includes large-diameter DSM mixing that 
extends through the fill to encapsulate contaminants and make them immobile. The 
necessary depth for shoreline stabilization is significantly greater than the depth of the 
environmental DSM mixing, therefore the environmental DSM mixing will not assist in 
shoreline stabilization. While it is likely DSM can be performed through the environmental 
soil mixing, a large amount of spoils will likely be generated and bench testing by the 
environmental consultant may be necessary to determine on-site reusability.  
 

 Deep and Intermediate Foundations 
 

To address liquefaction in a seismic event and static settlement hazards for moderately to 
heavily loaded structures, structures in the vicinity or outside of the historic 1851 shoreline 
will likely be founded on deep or intermediate foundation systems. Deep foundations will 
likely comprise steel pipe-piles driven to bedrock refusal, while intermediate foundations 
may comprise spread footings or a structural mat foundation in conjunction with improved 
soil. Deep foundations would utilize a refusal or driven length criteria. If a driven length 
criterion is chosen, a load testing program would typically be performed to confirm load 
capacities. Due to the nature of the rocky fill, some amount of predrilling may be necessary 
prior to driving piles. 
 
Improved soil for intermediate foundations would likely utilize vibro-compaction or vibro-
replacement methods. Vibro-compaction improves the soil in-situ by lowering a crane-
mounted vibrator to specified depths. The vibrator densifies the surrounding soil in lifts, 
and clean sand backfill is added at the ground surface to compensate for the decrease in 
soil volume from the densification process. 

 
Vibro-replacement uses similar equipment to vibro-compaction activities and comprises 
construction of dense stone columns. A vibrator is lowered to a specified depth, and 
aggregate is introduced through an annular space around the vibrator. The vibrator is raised 
as more aggregate is introduced, and the end result is a stone column surrounded by 
densified soil. Due to the nature of the rocky fill, some amount of predrilling may be 
necessary prior to vibro-replacement or vibro-compaction. 
 

6.4 Phases of Geotechnical Corrective Measures 
 

The geotechnical corrective measures will be completed in phases to facilitate the proposed 
development. It is anticipated that the majority of the geotechnical corrective measures will be 
completed in conjunction with the demolition and mass grading operations, Phase 0. 
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Any proposed geotechnical corrective measures within the public rights-of-ways will require 
review and approval from the Department of Public Works.  
 
6.5 Schedule for Additional Geotechnical Studies 

 
Supplemental geotechnical studies and reports will be prepared as required to support the proposed 
public improvements. In addition, geotechnical reports for private building parcels will be 
prepared and submitted as part of the building permit process.  
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7 SITE GRADING 
 
7.1 Existing Site Conditions 
 
The existing topography of the Project Site is primarily gently sloped downward from the west to 
the east, towards the waterfront. There is an existing high point in Humboldt Street along the north 
side of the Station A building. The areas west of this high point slope to the west, towards Illinois 
Street, whereas the remainder of the site slopes to the east, towards the Bay. The existing elevations 
within the Project Site range from 44.5 feet at the Humboldt Street high point to 9.5 feet along 
portions of the waterfront (“SFVD13 Datum”). There is an existing grade differential to the 
existing elevations of the adjacent Pier 70 site, up to approximately 12 feet, along the eastern half 
of the Project northern boundary. The existing elevations of 23rd Street range from 22.5 at a high 
point located near the PG&E Substation to 11.5 at the eastern extent of the private portion of the 
street. 
 
The Project Site has almost no vegetation. There are no significant landscape elements or street 
trees, except the existing street trees on the east side of Illinois Street along the Project frontage. 
The site has effectively 100% impervious coverage. See Figure 7.1 depicting the existing site 
topography. 
 
7.2 Proposed Project Grading Overview 
 
The Developer will be responsible for the design and construction of the proposed site grading. 
The proposed site grading is depicted on Figure 7.2. The proposed site grading includes raising 
elevations along the waterfront to approximately elevation 17.5 (“SFVD13”), providing protection 
from over 5 feet of sea level rise plus the 100-Year BFE.  
 
The proposed grading will maintain the existing drainage patterns. The site grading will be 
configured to provide a physical delineation with high point separating the portions of the Project 
within the combined sewer watershed (western) and the portions draining to the Bay (eastern). 
This provides protection from potential overflows from the combined sewer system discharging 
to the Bay.  
 
Paths of overland release have been integrated to the site grading to ensure storm flows from an 
extreme storm (i.e. 100-year event) will flow overland and discharge without causing impacts to 
buildings. 
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The areas west of the Humboldt Street high point, located at directly east of the intersection with 
Georgia Street, will have overland release and drain towards Illinois Street. The small portions of 
Georgia Street, north of Craig Lane, and Block 14 will overland release towards 22nd Street and 
through Pier 70. The portion of 23rd Street west of Station A will overland release towards Illinois 
Street. The remainder of the site will overland release over the curbs and open spaces along the 
Project shoreline and Bay. Figures 7.3 and 7.4 depicts the proposed watersheds and paths of 
overland release within the Project. 
 
The proposed site grading will establish minimum elevations along the shoreline of 17.5 and then 
increase in elevation as the Project extends to the west.  
 
The proposed improvements within 23rd Street, specifically the eastern portions will be elevated 
to provide a minimum elevation of 17.5. The project will construct pavement conforms and 
retaining walls as necessary to address the grade differential between the proposed improvements 
and the existing elevations of the loading docks associated with the neighboring buildings on the 
south side of 23rd Street. A curb will be constructed along the south side of 23rd Street to collect 
stormwater from the street prior to the existing loading docks.  
 
The high point of Humboldt Street will be lowered approximately eight feet and shifted westerly. 
This improves site accessibility along Humboldt Street and views to the Bay through the Project.  
 
The existing elevation of the Stack and Unit 3 is approximately 14, which will be maintained. The 
elevations of the surrounding improvements will conform to this localized low point. 
 
The grade differential along the northern property line will be coordinated with the development 
of the Pier 70 site. Pier 70 proposes to raise elevations along this common property line. The site 
grading has been coordinated to match the elevations proposed by Pier 70 along this common 
property line. See Figure 7.5 depicting the proposed cross sections at the project extents. 
 
7.3 Elevation and Grading Design Criteria  
 
The minimum elevations for the Project are established as the FEMA 100-year BFE plus 5.5 feet, 
providing built-in protection from sea level rise. 
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 Base Flood Elevations (BFE) 

 

The 100-Year BFE at the site is based upon FEMA’s San Francisco Bay Area Coastal 

Study. This study analyzed extreme tidal data, completed regional hydrodynamic and wave 

modeling of the Bay and onshore coastal analysis to estimate wave run up, overtopping 

and propagation to establish the 100-Year BFE throughout the waterfront of the Bay. The 

preliminary FEMA flood designation map (Map No. 0602980119A) indicates that the 100-

year BFE within the Project range from elevations 11-12 feet. See Figure 7.6 depicting the 

FEMA flood map for the Project. Coastal flood elevations are dependent on the shoreline 

geometry. The final shoreline improvements and associated geometry will be evaluated by 

the Project shoreline engineer to confirm the project minimum elevations conform to 

FEMA’s requirements. 

 

 Sea Level Rise 

 

The Project will be designed to accommodate future sea level rise. More detailed 

discussion of the Project’s protection strategy from future sea level rise is in Section 5 and 

the storm drain system sea level rise performance criteria in Section 15. The design criteria 

for the site grading include built-in accommodation for up to 5.5 feet of sea level rise above 

the BFE. This has been conservatively selected from the best available scientific modeling 

and forecasts available.  

 

 Long Term Settlement 

 

Geotechnical corrective measures, described in Section 6, will be implemented to minimize 

long term settlement within the Project. The corrective measures will address long term 

settlement associated with potential liquefaction and the compressible Young Bay Mud 

underlying soils. The site grading will accommodate any minimal amounts of residual 

long-term settlement anticipated due to secondary compression of the underlying soils. 

 

 Design Elevations 

 

The design minimum elevations for the proposed streets, open space and park areas within 

the Project are established as the BFE plus 5.5 feet, elevation 17.5. The design minimum 

elevation for proposed buildings are established as BFE plus 5.5 feet of sea level rise plus 

1 foot of freeboard, elevation 18.5. The elevation of the areas of adaptively reused 

structures. The Stack and Unit 3 will remain at the existing elevation of 14. The elevation 

of Station A, if reused, will have a lowest ground floor elevation of 22. 
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7.4 Site Grading Design 
 
The proposed site grading is depicted on Figure 7.2. The specific grading requirements for each 
component of the project are as follows: 
 

 Proposed Building Areas 
 
The minimum elevations of the proposed first floor elevations and proposed below grade 
garage entrances will be established as the BFE plus 5.5 feet of sea level rise and 1-foot of 
freeboard elevation 18.5. The building first floor elevations will be set to provide accessible 
entrances to the surrounding streets.  
 

 The Stack, Unit 3 and Station A 
 
The existing elevations of the Stack and Unit 3 are approximately 14. This elevation is 
proposed to be maintained as part of the adaptive reuse of these structures. The areas 
surrounding the Stack and Unit 3 will need to conform to this lower elevation with either 
slopes or retaining walls. The drainage system of this localized low point will be designed 
to address sea level rise in excess of 24 inches, including a pump station and tidal backflow 
protection measures. 
 
If Unit 3 is determined to not be feasible to adaptively reuse, this area will be raised to the 
minimum elevations as outlined for new buildings (minimum elevation 18.5) or open space 
(minimum elevation 17.5). 
 
The existing Station A structure has multiple floor levels that address the varying ground 
elevations around the perimeter of this building. The ground elevations around the 
perimeter of the Station A structure range from elevation 22 to elevation 32. The elevation 
of Station A, if reused, will have a lowest ground floor elevation of 22. 
 

 Proposed Street Areas 
 
The minimum elevations of the proposed public streets and private alleyways will be 
established as the BFE plus 5.5 feet of sea level rise, elevation 17.5. The existing elevations 
of the eastern extent of 23rd Street will be raised to elevation 17.5. Pavement transition 
conforms and retaining walls will be constructed by the Developer to address conforms to 
the existing elevations of the loading docks and buildings on the south side of 23rd Street. 
A curb will be constructed along the south side of 23rd Street to collect stormwater from 
the street prior to the existing loading docks. 
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The proposed street and open space elevations will maintain overland release to the Bay. 
The portions of the site within the western watershed will overland to Illinois, 22nd and 
23rd Streets, which eventually overland release to the Bay through 22nd Street and 23rd 
Street. The remainder of the Project within the eastern watershed will overland to the Bay 
through the project streets and open space areas. The streets will maintain a minimum 
effective slope of 0.3% directing overland flows to the Bay. Localized low points must 
have a down stream release elevation that prevents overtopping of the curb in the 100-year 
design storm. Where the public streets connect park and open space at the Stack Plaza and 
Humboldt Plaza, the City may consider an overland release design which takes into 
consideration the hydraulics, fine grading, accessibility design and public safety. 
 
There may be some localized low points in the streets. The streets must contain storm 
runoff from a 100-year design storm during a 100-year tidal event below the street top of 
curb elevations. 

 

 Open Space and Park Areas 
 

The minimum elevations of the proposed open space, park, Blue Greenway and waterfront 
areas, except for these areas directly adjacent to the Stack and Unit 3, will be established 
as the BFE plus 5.5 feet of sea level rise. The waterfront areas will conform to the proposed 
elevations of the proposed improvements to the north within Pier 70. The shoreline areas 
east of the Blue Greenway will be designed for safe public access to the Bay at certain 
locations.  
 

 Basement Excavations 
 
The buildings may include 1-level of below grade basement parking. The excavations of 
the basements will be completed with the building construction. The building will be 
required to apply and obtain a dewatering permit from the City if the basement excavation 
requires dewatering.   

 
7.5 Proposed Site Grading Along Boundary 
 
The proposed site grading will conform to the existing elevations to remain at the project limits. 
Elevation differences at the project limits may be accommodated by either earthen slopes or 
retaining walls. The proposed elevations on the west boundary of the project will conform to the 
existing elevations of Illinois Street and the PG&E southern switchyard. The proposed elevations 
along the northern boundary of the project will conform to the proposed elevations of 22nd 
Street and Craig Lane. This will be coordinated with Pier 70’s final design of the 22nd Street 
improvements and the buildings just north of Craig Lane. The proposed elevations of eastern 
extents of 23rd Street will require pavement transitions to conform from the proposed elevations 
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of 23rd Street to the existing elevations of the loading docks and buildings on the south side of 
the street. A curb will be constructed along the south side of 23rd Street to collect stormwater 
from the street prior to the existing loading docks. See the proposed grading sections of each of 
these conditions on Figure 7.5. 

7.6 Earthwork Quantities 
 
The estimated earthwork associated with the site grading is summarized in Table 7.1.  
 
Table 7.1 Earthwork Quantities 

 Cut (cy) Fill (cy) Net (cy) 
Phase 1 96,000 16,000 80,000 
Phase 2 66,000 500 65,500 
Phase 3 51,000 4,000 47,000 
Phase 4 61,000 500 60,500 
Phase 5 94,000 0 94,000 
Phase 6 26,000 0 26,000 
Phase 7 60,000 0 60,000 

Total 454,000 21,000 433,000 
 

7.7 Phases of Site Earthwork 
 
The site grading will occur in phases as necessary to implement the specific proposed 
Development Phase and consistent with the Project Phasing Plan. The limits and quantity of site 
grading will be minimized to the extent practical for each Development Phase. The proposed site 
grades will conform to the existing adjacent grades as close to the perimeter of that Development 
Phase area as possible. Interim grading will be completed and maintained as necessary to support 
existing facilities and improvements impacted by the proposed Development Phases. 
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8 STREET AND TRANSPORTATION SYSTEMS 
 
The Project is designed to be an extension of the surrounding street grid framework creating a 
unified neighborhood and providing additional access routes from the Dogpatch to the Bay. The 
proposed street framework will be walkable, with blocks and buildings creating urban spaces at 
the human scale. The proposed street system within the Project is intended to serve local access at 
low speeds (25 mph) establishing an accessible neighborhood that prioritizes walking, biking and 
transit.  
 
8.1 Proposed Street System 

 
 Public Streets 

 
The Developer will be responsible for the design and construction of the proposed public 
streets within the Project. The primary framework of the proposed street grid will be public 
streets. The proposed public streets include Humboldt Street, Georgia Lane and Street, 
Maryland Street and Delaware Street between Humboldt Street and 23rd Street. All 
proposed public streets will be two-way, with a single lane of travel in each direction. The 
proposed public streets would provide the primary access for emergency and fire vehicles 
to the proposed buildings. The street network is designed consistent with the City of San 
Francisco’s Better Streets Plan standards. See Figure 8.1 depicting the proposed street 
framework and locations of public streets. 
 
See Table 8.1 outlining the proposed public street widths and components for each street 
segment. Also, see Figure 10.2 depicting the proposed utility configurations relative to 
each proposed street section. 

 
 23rd Street 

 
23rd Street is a critical east / west gateway to the Project. The Project proposes to 
reconstruct the existing improvements to provide an inviting and safe corridor for bicycles, 
pedestrians and transit while allowing for the adjacent existing uses to maintain usability 
of this street. The existing adjacent uses include PG&E and other large electrical facilities 
along the western half of 23rd Street, as well as PDR uses with loading docks along the 
south side as 23rd extends to the east. The proposed improvements for 23rd Street include 
constructing sidewalks on the north side and portion of the south side, a parking protected 
bicycle lane on the north side and a parking protected bicycle lane on the south side that 
transitions to a Class II bicycle lane as it heads to the east. The improvements along the 
south side of the street will conform to and allow the existing loading docks to remain 
operable.  
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The proposed 23rd Street improvements will provide a connection from the surrounding 
neighborhoods to the Project, the Bay and the Blue Greenway, a continuous path 
envisioned to extend 13 miles along the southeastern waterfront of San Francisco. 
 
The existing ownership of 23rd Street within the Project varies. The western half of 23rd 
Street is existing public right-of-way. The eastern half is a private street encumbered with 
access easements in favor of the properties to the south. Except for the addition of curbs to 
direct stormwater, the street design maintains the existing configuration of loading docks 
on the south side of the street. Pedestrians are directed to the sidewalk on the north side of 
the street, across from loading activities. The street is intended to be constructed to public 
street standards and is proposed to be a public street with Department of Public Works 
approval.  
 
If the eastern half of 23rd Street remains as a private street, some of the public utility 
systems would be re-routed to not occupy this private street. See Section 18 providing a 
description of this scenario and the associated adjustments to the utility system 
configurations. See Table 8.1 outlining the proposed street widths and components for the 
various segments of 23rd Street. 

 
 Illinois Street 

 
The Project proposes to complete certain pedestrian and traffic improvements on Illinois 
Street. These improvements will facilitate safe access into the Project and include 
crosswalks and accessible ramps. Traffic signals will be installed at the Illinois / 23rd Street 
and Illinois / Humboldt Street intersections.  
 
Additionally, the Project will reconstruct the sidewalk along the east side of Illinois Street 
from Humboldt Street to 22nd Street improving the pedestrian experience and aesthetics 
of the Illinois Street corridor along the Project frontage. The existing street trees in this 
area will be removed and replaced.  
 

 Private Alleys 
 

The proposed street system includes private alleys. These private alleys include Craig 
Lane, Louisiana Street and the portion of Delaware Street north of Humboldt Street. 
Louisiana and Delaware Streets will be designed to reduce vehicle speeds and be shared 
by pedestrian, bicycle and vehicle traffic. The alleys will be designed for 2-way travel, with 
the exception of Craig Lane which will be one-way travel from east to west. See Table 8.1 
outlining the widths and components of the private alleys.  
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Table 8.1 Street and Alley Dimensions 

Street Construction 
Responsibility 

Right-of-Way 
and Public Access 
Area Width (feet) 

Street Elements and Width 
(feet) 

Public Streets 
Maryland Street North of 

Humboldt Street 
(D4D Figure 5.17.5) 

Developer 64’ 
West R/W – 15’ SW/6’ B/11’ 

TL/11’ TL/6’ B/  
15’ SW – East R/W 

Maryland Street South of 
Humboldt 

(D4D Figure 5.17.2 & 5.17.4) 
Developer 64’ 

West R/W – 15’ SW/6’ B/11’ 
TL/ 11’ TL/6’ B/15’ SW –

East R/W (1) 

Maryland Street at Power 
Station Park 

(D4D Figure 5.17.3) 
Developer 

64’ R/W + 16’ 
PAE 

8’ PAE & SW – West R/W – 
2’ SW/13’ P/6’ B/11’ TL/ 11’ 
TL/6’ B/13’ P/2’ SW – East 

R/W – 8’ PAE & SW (1) 

Delaware Street – Power 
Station Park to 23rd Street 

Developer 59’ 

West R/W – 19’ SW*/ 13’ TL 
/ 13’ TL / 14’ SW – East R/W 
(*Sidewalk width may vary 

for parking bays) 
Delaware Street at Shuttle 

Stop 
(D4D Figure 5.21.3) 

Developer 59’ 
West R/W – 10’ SW / 10’ BS 
/ 13’ TL / 12’ TL / 14’ SW – 

East R/W 
Delaware Street – 

Humboldt Street to Power 
Station Park 

(D4D Figure 5.21.2) 

Developer 59’ 
West R/W – 19’ SW / 14’ TL 
/ 12’ TL / 14’ SW – East R/W 

Delaware Street at Power 
Station Park 

(D4D Figure 5.21.4) 
Developer 59’ 

West R/W – 19’ SW/13’ 
TL/12’ TL/8’ P/7’ SW – East 

R/W – 42’ Plaza 

Georgia Street 
(D4D Figure 5.19.2) Developer 70’ 

West R/W – 15’ SW*/ 8’ P/ 
12’ TL/ 12’ TL/ 8’ P/ 
15’ SW* – East R/W 

(*Sidewalk width may vary 
for AP bays) 

Georgia Lane (with 
Station A) 

(D4D Figure 5.20.2 & 5.20.3) 
Developer 40’ 

West R/W – 8’ SW/ 10’ TL/ 
10’ TL/ 6’ B/ 5.5’ SW / 0.5’ 

BE – East R/W 
Georgia Lane (without 

Station A) 
(D4D Figure 5.20.4 & 5.20.5) 

Developer 40’ R/W + 3’ PAE 
West R/W – 8’ SW / 10’ TL / 
10’ TL / 6’ B / 6’ SW – East 

R/W – 3’ PAE & SW 

Humboldt Street 
(D4D Figure 5.18.2) 

Developer 70’ 

North R/W – 15’ SW*/ 8’ P/ 
12’ TL/12’ TL/ 8’ P/ 15’ SW* 

– South R/W 
(*Sidewalk width may vary 

for AP bays) 
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Table 8.1 Street and Alley Dimensions (Continued) 

Street Construction 
Responsibility 

Right-of-Way 
and Public Access 
Area Width (feet) 

Street Elements and Width 
(feet) 

23rd Street – Illinois 
Street to PG&E 

Substation 
(D4D Figure 5.16.2) 

Developer 80’ 

North R/W – 12’ SW/6’ B/4’ 
BF/8’ P/10’ TL/10’ TL/8’ 

P/4’ BF/6’ B/12’ SW 
 – South R/W 

23rd Street – PG&E 
Substation to Georgia 

Lane 
(D4D Figure 5.16.3) 

Developer 80’ 

North R/W – 12’ SW/ 7’ B/ 6’ 
RB/12’ TL/ 13’ TL/ 8’ P/ 

4’ BF/ 6’ B/ 12’ SW – South 
R/W 

23rd Street (with Station 
A) – Georgia Lane to 

Louisiana Paseo 
(D4D Figure 5.16.4)  

Developer 80’ 
North R/W – 0.8’ BE / 9.2’ 

SW/5’ B/4’ BF/8’ P/ 10’ 
TL/10’ TL/ 5’ B/28’ L – 

South R/W 
23rd Street (without 

Station A) – Georgia Lane 
to Louisiana Paseo 
(D4D Figure 5.16.5)  

Developer 80’ R/W + 5’ PAE 

5’ PAE & SW – North R/W – 
10’ SW / 5’ B / 4’ BF / 8’ P / 
10’ TL / 10’ TL / 5’ B / 28’ L 

– South R/W 

23rd Street – Louisiana 
Paseo to Maryland Street 

(D4D Figure 5.16.6) 
Developer 52’ R/W + 5’ PAE 

5’ PAE & SW – North R/W – 
10’ SW/5’ B/4’ BF/8’ P/10’ 

TL/10’ TL/5’ B – South R/W 
– 28’ L 

23rd Street – Maryland 
Street to Delaware 
(with bus boarding) 

(D4D Figure 5.16.7) 

Developer 62’ 

North R/W – 12’ SW/ 5’ B/ 9’ 
BI/11’ BS/ 10’ TL/ 

10’ TL/ 5’ B – South R/W – 
4’ F 

23rd Street – Maryland 
Street to Delaware 

(without bus boarding) 
(D4D Figure 5.16.8) 

Developer 62’ 

North R/W – 12’ SW/ 5’ B/ 4’ 
RB/ 5’ BF / 11’ BL / 10’ TL/ 

10’ TL/ 5’ – South R/W 
– 44’ L 

Illinois Street – Humboldt 
Street to 22nd Street 

(D4D Figure 5.25.1) 

Developer 
(Remove and 
Replace East 

Sidewalk Zone 
Only) 

80’ 

West R/W – 15’ SW / 9’P / 
5’B / 11’ TL / 11’ TL / 5’ B / 
9’ P / 15’ SW – East R/W – 

33’ Plaza 

22nd Street – Illinois Street 
to Georgia Street 
(D4D Figure 5.24.1) 

Pier 70 66’ 
North R/W – 12’ SW / 5.5’ B 
/ 11’ TL / 11’ TL / 5.5’ B / 9’ 

P / 12’ SW – South R/W 
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Table 8.1 Street and Alley Dimensions (Continued) 

Street Construction 
Responsibility 

Right-of-Way 
and Public Access 
Area Width (feet) 

Street Elements and Width 
(feet) 

Private Streets 
Delaware Street – North 

of Humboldt Street 
(D4D Figure 5.21.6) 

Developer 40’ 
West R/W – 7’ SW/ 3’ DW/ 
10’ TL/10’ TL/ 3’ DW/ 7’  

SW – East R/W 

Craig Lane 
(Without Loading) 
(D4D Figure 5.23.2) 

Developer 30’ R/W + 4’ NSR 
North R/W – 7’ SW/ 4’ LS/ 

14’ TL/ 4’ LS/  
1’ SW – South R/W – 4’ NSR 

& SW 
Craig Lane 

(With Loading) 
(D4D Figure 5.23.3 & 5.23.4) 

Developer 30’ R/W + 4’ NSR 
North R/W – 7’ SW / 8’ P/ 

14’ TL / 1’ SW– South R/W –  
4’ NSR & SW 

Louisiana Street 
(D4D Figure 5.22.2) Developer 40’ 

West R/W – 7’ SW /3’ 
DW/10’ TL/10’ TL/3’ DW/7’ 

SW – East R/W 
 
 
Abbreviations 

  

ROW Right-of-Way BI Bus Boarding Island 
TL Travel Lane BL Bus Lane 
SW Sidewalk L Loading 
B Bicycle Lane E Easement 
P Parking / Loading BF Striped Buffer 
BS Bus / Shuttle Stop RB Raised / Curbed Buffer 
DW Detectable Warning / Bollards LS Landscape 
C Curb PAE Sidewalk in Public Access Area 
F Furnishing AP Accessible Parking 
RB Raised Buffer BE Building Encroachment 
  NSR Notice of Special Restrictions 

 

Notes: 
1. The bike lane design for Maryland Street is tentative. The project will continue to work with the City 

towards a design of a separated bikeway within the 64’ right-of-way proposed on Maryland Street. Such a 
design change would be reviewed by the City infrastructure agencies and incorporated into City approvals 
as part of the first Basis of Design submittal. 

2. Additional building encroachments may be required for the preservation of Station A and will be 
determined with final design of Block 15. 
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 Bicycle Network  
 

The proposed street grid will include a network of bicycle facilities providing connectivity 
to the existing and planned larger network of bicycle facilities within the vicinity of the 
Site. The project will construct the segment of the Blue Greenway along the Project 
waterfront providing a Class I bicycle facility along the Bay. The Project will also provide 
an important east / west linkage of bicycle facilities along 23rd Street from the waterfront 
to Illinois Street. The bicycle facilities within 23rd Street include a parking protected 5 to 
7 foot wide westbound bicycle lane on the north side and a parking protected 5 foot wide 
bicycle lane that transitions (west to east) to a Class II bicycle lane along the south side of 
the street. Additionally, the proposed design for Maryland Street includes a north / south 
connection with 6 foot wide Class II bicycle lanes. The bike lane design for Maryland 
Street is tentative. The project will continue to work with the City towards a design of a 
separated bikeway within the 64’ right-of-way proposed on Maryland Street. Such a design 
change would be reviewed by the City infrastructure agencies and incorporated into City 
approvals as part of the first Basis of Design submittal. Georgia Lane also provides a north 
bound 6 feet Class II bicycle lane. All other public streets will include travel lanes with 
sharrow markings providing Class III bicycle facility linkages throughout the street 
network. The bicycle facilities will be designed to provide safe cycling through the Project. 
See Figure 8.2 depicting the proposed bicycle facilities.  
 

 Transit Access  
 
The Project is located in close proximity to both regional and local public transit services. 
A planned Muni bus line route has been accommodated in the proposed street framework 
design. The planned Muni line, currently referred to as Dogpatch 55, will be routed through 
Maryland, Humboldt, Delaware and 23rd Streets. See Figure 8.3 depicting this planned bus 
route. A terminal bus stop has been located along 23rd Street between Maryland and 
Delaware Streets. The proposed bus layover will accommodate two, 40-foot-long Muni 
buses and will provide a bathroom facility nearby for drivers. See the Buildings section of 
the D4D for the standards of the bathroom facility location within Block 12. The 
intersections within this route will be designed for Bus-45 turning movements. See 
Appendix F for the bus turning movements through the Project. 

 
As part of the Project’s proposed Transportation Demand Management Plan (“TDM”), the 
project includes implementation of a transit shuttle service, with minimum service of 15-
minute intervals during weekday morning and evening peak periods. The shuttle service 
would provide access between the project site, the 22nd Street Caltrain station, and the 
16th Street BART station. The shuttle service may or may not connect with the shuttle 
service to be provided under the Pier 70 Mixed-Use District project. The shuttle will use 
the planned terminal bus stop until the Muni line “Dogpatch 55” is operational, at which 
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time the shuttle stop will move to its permanent location on Delaware Street adjacent to 
Block 8. Figure 8.4 presents the proposed transit shuttle plan in the project site vicinity and 
the permanent shuttle layover space location.  
 

 Parking and Loading 
 

The proposed Project will provide approximately 2,622 off-street vehicle parking spaces. 
A centralized parking facility will be located at the intersection of Humboldt Street and 
Georgia Street and contain approximately 819 parking spaces. The remaining off-street 
parking spaces will be dispersed in podium parking structures on other development 
blocks. All parking will be accessory to principal uses. No off-street parking will be 
provided for proposed retail uses on the project site, except for the potential grocery store. 
Approximately 22 on-street passenger loading spaces will be provided along the internal 
streets and approximately 54 commercial delivery spaces will be provided, either through 
in-building loading docks or on-street loading zones along the internal streets. The 
remainder of the curb space not dedicated to off-street parking and loading will be divided 
into on-street parking and passenger loading spaces, including accessible parking and 
universal loading stalls. In total, the Project provides approximately 108 parking and 
loading spaces on-street. 
 
All development blocks will allow – but not require – parking one level below-grade or 
parking within above-grade podium levels subject to the project’s D4D controls. The 
project will provide car-share parking spaces, consistent with the project’s D4D controls.  
 
Class one bicycle parking spaces will be located either on the ground floor of each building 
or in the first level above or below ground floor, in locations compliant with the project’s 
D4D controls. The proposed Project will include Class II bicycle parking spaces, all of 
which will be located in the right-of-way adjacent to each building or in the publicly 
accessible open space.  
 

8.2 Street Design Considerations 
 

 Raised Street Crossings 
 

The Project proposes to integrate raised street segments to provide additional traffic 
calming and pedestrian priority on Humboldt, Maryland, and Delaware Streets adjacent to 
the Power Station Park and Louisiana Paseo, and Georgia Lane. These zones are 
anticipated to have more intensive pedestrian activities related to the adjacent Park, plazas 
and outdoor retail areas. The objective of these raised street areas is to calm traffic traveling 

Page 61



Potrero Power 7XEXMSR Infrastructure Plan

www.cbandg.com age 62 

through this area to provide safe crossings for pedestrians encouraging the use of the park 
and open space amenities within this Project.  

The raised street area will have transition areas in the street slope at the entry and exit of 
the raised street area that will be designed at a maximum of 5% slope. The curbs will 
transition from full standard height to four inches though the transition areas. Within the 
raised street areas, specific crosswalk locations will be provided to designate where 
pedestrians have priority to cross. The vehicle travel zones will be delineated from 
pedestrian areas by the four-inch tall curbs. Additionally, vertical elements such as street 
trees or furniture will delineate between the pedestrian and vehicle zones. The raised street 
will be designed to meet the City’s requirements for 100-year design storm and overland 
release. See Figure 8.5 depicting the proposed raised street crossing configuration. 

Intersection Curb Extensions 

The proposed street designs will include curb extensions at intersections within the Project. 
The curb extensions will enhance pedestrian safety and will be designed consistent with 
the San Francisco Better Streets Plan. The curb extensions will be designed to maximize 
the pedestrian space, while maintaining the required utility clearances and turning 
movement accommodations. See Figure 10.2 depicting the utility placements at the curb 
extension locations. Also, see Figure 8.8 for intersection geometry.  

Sidewalk Easements and Notice of Special Restrictions 

Public sidewalk easements adjacent to public right-of-ways or Notices of Special 
Restrictions (NSR) adjacent to private alleys will be provided at locations that vehicle 
accommodations, accessible ramps or parking stalls reduce the sidewalks to widths less 
than required by the San Francisco Better Streets Plan. These easements or NSR’s will 
provide safe passable sidewalk conditions and will be integrated with the open-space and 
building designs.  

Fire Department Access 

The proposed streets will be designed to accommodate turning movements of the City of 
San Francisco 57-foot articulated fire truck and the SFFD Engine, in accordance with the 
Subdivision Regulations and the California Fire Code. See Figure 8.11 depicting the fire 
access areas planned within the street network. The following is a summary of the fire 
access integrated into the street network to provide emergency and fire protection to the 
various development blocks and open spaces:  
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Type I Commercial, R&D, Office and Residential – Blocks 1A, 2, 3, 5A, 5B 
(Parking Garage), 7B, 11, 12 and 15 
 

x 26’ wide unobstructed fire access adjacent to 50% of the building street 
frontage, including 100’ to 200’ (200’ preferred) staging area at the building 
lobby.  

x 26’ fire access area is to be positioned such that the truck ladder turn table 
is 15’ to 30’ from building. 

 
Type III A Residential – Blocks 1B, 4, 7A, 8, 13A, 13B, 13C and 14 
 

x 26’ wide unobstructed fire access adjacent to 50% of the building street 
frontage, including 150’ to 200’ (200’ preferred) staging area at the building 
lobby.  

x 26’ fire access area is to be positioned such that the truck ladder turn table 
is 15’ to 30’ from building. 

 
Type V Residential and Hotel – Block 9 
 

x 26’ wide unobstructed fire access adjacent to 50% of the building street 
frontage, including 150’ to 200’ (200’ preferred) staging area at building 
lobby.  

x 26’ fire access area is to be positioned such that the truck ladder turn table 
is 15’ to 30’ from building. 

x Aerial ladder truck access (26’ wide) to all bedroom egress windows over 
40’.  

 
Unit 3 
 
The feasibility of adaptively reusing Unit 3 is under evaluation. Accordingly, 
multiple scenarios are being studied. The fire access requirements for each scenario 
are as follows: 

 
x Unit 3 & Block 9 considered as 1 building by DBI, Type I construction -  

o 26’ wide unobstructed fire access adjacent to 50% of the building street 
frontage, including 100’ to 200’ (200’ preferred) staging area at the 
building lobby.  

o 26’ fire access area is to be positioned such that the truck ladder turn 
table is 15’ to 30’ from building. 
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x Unit 3 Type I & Block 9 Type IIIA (2 buildings) 

o 26’ wide unobstructed fire access adjacent to 50% of the building street 

frontage, including 100’ to 200’ (200’ preferred) staging area at the 

lobby for each building.  

o 26’ fire access area is to be positioned such that the truck ladder turn 

table is 15’ to 30’ from building. 

Humboldt Street Plaza 

 

x Provide 26’ wide unobstructed fire access for 150’ extending from 

intersection with Delaware Street. 

x Provide 26’ wide, 100-150 feet long staging area at the building lobby of 

Building 4 and 9 along Humboldt Plaza. 

x Provide 20’ wide emergency access extending to and along waterfront. 

 

Louisiana Street  

 

x If Block 1 is comprised of 2 buildings, 1A and 1B, provide 26’ wide 

unobstructed fire access for 150’ extending from intersection with 

Humboldt Street. 

x Provide 26’ wide 100-150 feet long staging area at the Building 1B and 2 

lobbies along Louisiana Street.  

x Bollards separating the pedestrian zones from the travel way are acceptable 

to be placed within the 26’ wide fire access area. 

x Provide 20’ wide emergency access extending to Craig Lane.  

 

Delaware Street (North of Humboldt Street)  

x Provide 26’ wide unobstructed fire access for 150’ extending from 

intersection with Humboldt Street. 

x Provide 26’ wide 100-150 feet long staging area at the Building 4 lobby 

along Delaware Street.  

x Bollards separating the pedestrian zones from the travel way are acceptable 

to be placed within the 26’ wide fire access area. 

x Provide 20’ wide emergency access extending to Craig Lane.  

 

Craig Lane 

 

x One way 14’ wide alley is acceptable and not required for fire access. 

x Provide access for emergency vehicles (engine and ambulances) to make 

turns onto and from Craig Lane.  
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Truck Turning Requirements 
 

x Truck turning templates shall be provided demonstrating the SFFD aerial 
ladder truck and engine can adequately maneuver through the proposed 
intersections. 

x The truck and engine are allowed to turn into the opposing travel lane so 
long as a separation from the truck to the opposing curb of 7’ minimum is 
maintained.  

 
Unobstructed Width 
 

x The required unobstructed width for fire department access areas assumes 
that on-street parked cars only utilize 7’ from the adjacent curbs.  

 
See Appendix H including the Fire Access Criteria Memorandum outlining this criteria’s 
application within the project and as approved by San Francisco Fire Departments. Also, 
see Appendix G depicting the fire aerial truck and engine turning movements within each 
intersection. 
 

 Large Vehicle Access 
 
The proposed street network will accommodate commercial trucks and tractor trailer trucks 
in accordance with Better Streets Plan.  
 
The public streets are designed for SU-30 vehicles, including Maryland, Humboldt, 
Georgia and Delaware Streets. Vehicles accessing the site up to the size of WB-40 can be 
accommodated within the public streets.  
 
The streets and intersections along the bus route are designed for the Bus-45 vehicle.  
 
23rd Street is a mixed-use / industrial street type and is designed for WB-40 vehicles.  
 
Additionally, vehicles accessing the site up to the size of a WB-67 can be accommodated 
on a limited route to access Blocks 1, 5 and 13. A Transportation Program Manager will 
manage conflicts and reasonably accommodate truck deliveries. See Appendix E depicting 
the large vehicle turning movements at each intersection. 

 
Georgia Lane, Craig Lane, Louisiana Street and Delaware Street north of Humboldt Street, 
are designed for passenger vehicles and can accommodate SU-30 vehicles.  
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 Universal Access Parking 
 

The proposed streets will be designed with Universal Passenger Loading Zones and 
Accessible Parking Zones at select locations. The locations of these facilities will be 
distributed throughout the Project to provide convenient access to buildings and open 
spaces.  
 
The Universal Passenger Loading zones will be curbside stalls limited to five-minute stops 
per SFMTA regulations. Each universal loading stall will be universally accessible and 
American Disabilities Act (“ADA”) compliant. These stalls will be 20-feet long, have 
adjacent sidewalk with a 9’ minimum throughway clear of obstacles with a loading area 
and SFDPW standard curb ramp. 
 
On-street accessible parking stalls will be provided in accordance with ADA regulations 
and CBC Chapter 11B requirements (Table 11B-208.2). The accessible stalls will be 
generally located near intersections or access points to buildings and open space areas. 
These stalls will be 20-feet long, have signage and striping for an accessible stall, have 
adjacent sidewalk clear of obstructions, a 10-foot loading area at the rear with a SFDPW 
standard curb ramp. See Figure 8.8 depicting the typical configuration of these universal 
loading and accessible stalls.  
 

 22nd Street and Georgia Street Intersection 
 

Georgia Street is proposed to intersect with 22nd Street. The slope of 22nd Street at this 
intersection is approximately 3%. The cross slope of Georgia Street will need to transition 
to a super-elevated condition as it approaches this intersection. The proposed intersection 
configuration, grading and sight distances are depicted on Figure 8.6 and 8.7. 
 

 Driveways 
 
Driveways and building openings dedicated to parking and loading access shall be 
minimized. Entrances for off-street parking and off-street loading shall be combined where 
possible. The placement of parking and loading entrances should minimize interference 
with street-fronting active uses and with the movement of pedestrians, cyclists, public 
transit, and autos. Off-street parking and loading entrances shall be located to minimize the 
loss usable curb space. Driveway for grocery store loading may require curb cut of up to 
53 feet. 
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 Street Pavement, Curb and Gutter and Sidewalk Sections 
 

The proposed public streets will be constructed consistent with the City standard structural 
section consisting of eight inches of Portland cement concrete and a two-inch asphalt 
concrete wearing surface. 23rd Street will be reconstructed with the City standard structural 
section. Pavement within Illinois Street will be replaced as needed to address utility 
trenching completed with the Project.  
 
Alternative paving materials and sections such as Class II aggregate base, decorative 
asphalt and concrete paving, pervious pavers and porous paving may be used if approved 
by the SFDPW. The public streets, including City standard curbs, gutters and sidewalks, 
will be maintained by the SFDPW. Please see Figure 8.10 depicting the intended pavement 
surfaces for the various streets. 

 
 Existing Infrastructure 

 
The existing infrastructure within the Project site depicted on Figure 4.2 will limit the 
allowed locations of streetscape landscaping, street trees, street furniture and signage on 
23rd Street and Humboldt Street (west of Block 5). 
 

 Street Lighting 
 

The Project street lighting system will be designed and constructed by the Developer within 
the proposed streets. The proposed street lighting will comply with the City of San 
Francisco standards.  

 

 Traffic Control and Signalization  
 

The Project will design and construct traffic signals at the intersections of 23rd Street / 
Illinois Street and Humboldt Street / Illinois Street, in accordance with SFMTA standards, 
and subject to SFMTA review and approval. 
 

8.3 Maintenance and Street Acceptance 
 
The public streets will be maintained by the SFDPW. The Developer will be responsible for the 
maintenance of the public streets within the Project until such time as they are accepted by the City 
for maintenance and liability purposes.  
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Upon acceptance of the new and improved public streets by the City, responsibility for the 
operation and maintenance of the roadway and streetscape elements will be designated as defined 
in the City of San Francisco Municipal Code. 
 
The private streets will be maintained by a Project Master Association or another entity created 
by the Developer to manage the long-term responsibility for the operation and maintenance of 
the private streets. 

8.4 Phasing of Improvements 
 
The proposed street system will be constructed in phases as depicted in the phasing plan, see Figure 
1.3. Each Phase will connect to the existing streets as close to the perimeter of that Phase area as 
possible while maintaining safe access to the Project and surrounding areas. Repairs and or 
replacement of existing improvements will be made as necessary to serve the Phase. 
 
The Phased Infrastructure may include deferring sidewalk and street planting zones until the 
building construction on adjacent Development Parcels is completed. Construction of each 
proposed Development Parcel and associated Phased Infrastructure may impact site accessibility. 
During construction of each Development Parcel and associated Phased Infrastructure, interim 
access shall be provided and maintained for active utility access and emergency vehicles, subject 
to San Francisco Fire Department (“SFFD”) requirements, as necessary. Within active streets to 
remain open, pedestrian access shall be maintained on at least one side where adjacent to an active 
construction area.  
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9 OPEN SPACE 
 
9.1 Proposed Open Spaces Areas 
 
The proposed Project will provide approximately 6.9 acres of publicly accessible open space. The 
following is a summary of the major components of the open space network. Please see the D4D 
Open Space section for a detailed description of the Open Space System. These improvements are 
intended to complement the planned, adjacent Pier 70 Mixed-Use District open space 
improvements, extend the Blue Greenway and Bay Trail through the project site, and create an 
urban waterfront space.  The Developer’s infrastructure obligations include the design and 
construction of the open space and park improvements. Key components of the open space 
program area are described below.  
 

 Waterfront Open Space 
 
This proposed approximately 4.0-acre waterfront park will extend the Blue Greenway and 
Bay Trail from the Pier 70 Mixed-Use District project through the Project Site, and provide 
spill-out spaces for retail, quiet spaces, and waterfront viewing terraces and recreational 
area. Additional amenities could include trellis structures, barbeques, a recreational dock, 
and public art.  

 
 Power Station Park and Louisiana Paseo 

 
This proposed 1.92-acre central green space will extend east-west through the interior of 
the Project Site and connect the Louisiana Paseo to the waterfront. This park could contain 
play or fitness structures, art, trellis structures, and outdoor picnic areas. Louisiana Paseo 
will provide flexible use urban plaza spaces.  

 
 Rooftop Soccer Field 

 
A public open space is proposed on a portion of the roof of the district parking garage. This 
rooftop open space would include benches and a screened 0.68-acre U-10 soccer field. The 
rooftop soccer field will be accessible from the street level by an elevator. 
 

 Illinois Plaza 
 
This proposed 0.28-acre linear plaza stretches between 22nd Street and Humboldt Street 
along the west side of Block 13. The plaza sits over a utility corridor and will serve as an 
EVA lane. 
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9.2 Phasing, Ownership, Operation and Maintenance  
 
The new open space system will be constructed in phases to match the Phases of the Project and 
as depicted on the Phasing Plan, Figure 1.3. The Phase will connect to the existing open space and 
parks as close to the edge of the Phase area as possible where a logical transition line can be 
established within the open space improvement features.  
 
The proposed parks and open space will be owned and maintained by the Project Master 
Association, except for the portions of The Point and Waterfront Park that are owned by the Port. 
The Port will maintain ownership of these areas, but these areas will also be maintained by the 
Project Master Association.  
 
The rooftop soccer field will be available for reservation through the San Francisco Recreation 
and Parks Department athletic field reservation system.  
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10 UTILITY LAYOUT AND SEPARATION 
 
10.1 Utility Systems 

 
The Project will install public utility systems, including combined sewer system, separated sanitary 
sewer system, separated storm drain system, low pressure water system, non-potable water system, 
auxiliary water supply system and dry utility systems.  
 
10.2 Utility Separation Criteria 
 
The proposed utility systems will be designed to provide the required placement and separation 
criteria in accordance with the City of San Francisco Subdivision Regulations, SFPUC Utility 
Standards and asset protection standards, California Code of Regulations Title 22, Section 64572 
and PUC GO 128. Utility main separation requirements are depicted in Figure 10.1 from the 
Subdivision Regulations.  
 

 23rd Street Utility Considerations 
 
The 23rd Street corridor contains existing underground high voltage electrical lines along 
the north and south sides of the street. Additionally, SFPUC Power Enterprises is currently 
implementing their Bay Corridor Transmission and Distribution (“BCTD”) Power 
Enterprises Project. The proposed utilities within the 23rd Street have been carefully 
planned to provide the required separations from these existing significant components of 
infrastructure. The alignments of the proposed utilities in 23rd Street will vary in order to 
provide the required separations to the existing facilities.  

  
10.3 Utility Configurations 
 
The proposed utility systems are designed to connect to the reliable existing adjacent public utility 
infrastructure facilities. Descriptions of each utility system are provided in Sections 11 through 16. 
The anticipated configurations of the utility systems within each street complying with the required 
placement and separation criteria are depicted in Figure 10.2. 
 
10.4 Utility Configurations Variances 
 
The existing underground utilities that are required to be preserved in 23rd Street and Humboldt 
Street may require exceptions or design modifications for the proposed public utilities within these 
streets. A formal exception or design modification for any facility that does not meet the SFPUC 
standards will be requested with the Project construction documents submittal, if necessary. 
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11 LOW PRESSURE WATER SYSTEM 
 

11.1 Existing Low Pressure Water System 
 

Potable water service will be provided by a water supply, storage, transmission and distribution 
system operated by the SFPUC. The proposed Project will connect to the SFPUC’s Low Pressure 
Water (LPW) system for domestic supply and fire protection. The existing LPW system within the 
project vicinity includes eight and 12-inch diameter distribution pipelines and low-pressure fire 
hydrants within 22nd Street, Illinois Street and 23rd Street. Existing potable water services and 
fire services to the Project Site are located along the 23rd Street frontage and at the intersection of 
Illinois Street and Humboldt Street.  
 
There was an existing robust on-site private fire protection system within the Project Site to 
provide fire protection for the decommissioned PG&E Power Plant. This system has mostly been 
abandoned with the closure of the Power Plant and demolition of the Tank Farm. The existing on-
site private potable and fire water systems will be abandoned and removed as part of the site 
demolition. 

 
11.2 Proposed Low Pressure Water System 
 

 Project Potable Water Demands 
 

The proposed Project water demands are summarized in Table 11.1 below and in the Low-
Pressure Water Master Plan (“LPWMP”) and Project Water Demand Memo included in 
Appendices C and D. The Project’s water demands have been calculated using the 
SFPUC’s Non-Potable Water Program District Scale water calculator. The proposed low-
pressure water system has been planned based upon the Maximum Residential 
Development Program scenario which generates the highest water demand. The required 
fire flows are consistent with the California Fire Code – Appendix B. The proposed Project 
includes district or centralized wastewater treatment plants that will divert, treat and reuse 
wastewater and rainwater for non-potable uses within the project. The use of non-potable 
water will reduce the potable water demand. This is reflected in the calculated water 
demands below.  
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Table 11.1. Potable Water Demands 
Project Potable Water Demands 

Design Scenario Demand 
Domestic Average Day Demand (“ADD”) 251,000 gpd 
Maximum Day Demand (“MDD”) including 1.2 peaking 
factor 

301,200 gpd 

Peak-Hour Demand (“PHD”) including 2.65 peaking factor 665,150 gpd 
Required Fire-Flow (2,000 gpm x 4 hours) 480,000 gpd 

Maximum Potable Water Demand 
(Maximum Day Demand + Required Fire Flow) 

781,200 gpd 

 
 Project Potable Water Supply 

 
In accordance with the California Water Code, SFPUC has prepared and approved a 
revised Water Supply Assessment for the proposed Project. The results of this assessment 
conclude the SFPUC has sufficient short term and long-term water supplies to serve the 
proposed Project. See the approved revised Water Supply Assessment in Appendix D.  

 

 Project Low Pressure Water Distribution System 
 

The proposed Project will include the design and construction of the proposed LPW system 
by the Developer. The proposed LPW system will be owned and maintained by the SFPUC 
upon completion and acceptance of the improvements. The proposed LPW system is 
depicted on Figure 11.1. The proposed LPW system is anticipated to consist of a network 
of 8-inch diameter low pressure water mains, fittings, valves, fire hydrants, service laterals, 
meters and appurtenances. The final LPW system pipeline sizes will be verified by the 
PUC’s review of the hydraulic modeling in the Master Utility Plan. 
 
The proposed LPW system will connect to the existing LPW system within 22nd Street, 
23rd Street and Illinois Street. The existing 8-inch diameter main within 22nd Street is 
proposed to be replaced and relocated with the Pier 70 project. The project will connect to 
either the existing main or the replaced pipeline, depending on the timeframe of the Project 
connection relative to the Pier 70 improvements. The Project may replace the existing LPW 
main in 23rd Street as necessary to meet separation requirements to other utilities and 
proposed improvements as outlined in Section 10. The proposed LPW system will also 
connect to the existing 8-inch diameter pipeline in Illinois Street at the intersection with 
Humboldt Street.  
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The proposed LPW mains will be placed within the proposed Project public streets or 
within private property with a Public Utility Easement (Humboldt Plaza). The vertical and 
horizontal separation distances to other utilities will be consistent with the requirements 
outlined in Title 22 of the California Code of Regulations, the SFDPW 2015 Subdivision 
Regulations and the State of California Department of Health Services Guidance 
Memorandum 2003-02. The typical utility locations within each street section are depicted 
on Figure 10.2. 
 
SFPUC will perform the required disinfections of new mains and connections to existing 
mains at the Developer’s cost. 

 
 Low Pressure Water Design Criteria 

 
The proposed LPW system is required to maintain a minimum system pressure of 20 psi 
and a maximum velocity of 14 fps maximum velocity during MDD plus Fire Flow design 
scenario. The LPW system will also maintain 40 psi minimum residual pressure and eight 
fps maximum velocity during PHD. The proposed LPW water system is modeled in the 
LPWMP to confirm the proposed system meets the pressure and flow requirements in each 
design scenario. 

 
 Proposed Low Pressure Water Fire Hydrant Locations 

 
The LPW system will be the primary fire water supply for the Project Site. The proposed 
LPW fire hydrants will have a maximum radial separation of 300-feet between hydrants, 
or as specified in the California Fire Code – Appendix C. Additionally, the LPW hydrants 
will be placed within 100-feet of building fire department connections. The proposed LPW 
fire hydrant locations are depicted on Figure 11.2. The LPW system will be designed to 
provide the maximum daily demand plus a design fire flow of 2,000 gpm for a duration of 
4 hours. The 2,000 fire flow will provide adequate fire protection for new and reuse 
construction per the California Fire Code – Appendix B. The Project will coordinate with 
the SFFD for the final locations of LPW fire hydrants within and surrounding the Project.  
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11.3 Low Pressure Water System Phasing 
 
The proposed Project will design and install the new LPW system in phases as needed to support 
each proposed Development Phase consistent with the Project Phasing Plan. The extent of the 
proposed LPW system installed within each phase will be the minimum necessary to support each 
respective Development Phase. Each Development Phase will at minimum install the portions of 
the proposed LPW system within or adjacent to that Phase and will connect to existing reliable 
facilities as close to the Project Site as possible. The first Phase of development will include two 
points of connection to the existing LPW facilities within the vicinity of the Project, anticipated to 
be at 23rd Street and at either the 22nd Street / Georgia Street intersection or Humboldt Street / 
Illinois Street intersection. The second connection for Phase 1 to facilities in 22nd Street is subject 
to the status of redevelopment with the PG&E Sub-Area. These second connections through the 
PG&E Sub-Area will likely be interim, constructed to SFPUC standards but replaced once the 
final improvements within Maryland Street, Georgia Street and Humboldt Street are constructed. 
The timing of the Maryland Street connection is subject to PG&E completion of remediation 
within the Tank Farm area and Pier 70 development timeline Repairs or replacements of the 
existing facilities surrounding the Project will be made as necessary to support each proposed 
Development Phase. Interim LPW systems may be constructed and maintained by the Developer 
as necessary to maintain existing LPW facilities operational. 
 
The SFPUC will be responsible for maintenance of existing LPW facilities. The SFPUC will be 
responsible for the new LPW facilities once construction of each Development Phase or a new 
LPW facility is complete and accepted by the SFPUC. Impacts to improvements installed with 
previously constructed portions of the Development due to the designs of subsequent phases will 
be the responsibility of the Developer and will be addressed prior to approval of construction 
documents for each subsequent Phase. For each Development Phase, the Developer will provide 
Phasing Plans depicting the existing LPW facilities and proposed phase of LPW facilities. The 
Plans and supporting reports will demonstrate that the proposed phase of LPW facilities will 
provide the required pressures and flow for that Development Phase. 
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12 NON-POTABLE WATER SYSTEM 
 

12.1 Existing Non-Potable Water System 
 
The City’s recycled water system does not currently extend to or serve the Project Site. The City 
does not have existing recycled water facilities within the vicinity of the Project Site.  

 
12.2 Proposed Non-Potable Water Demands 
 
The estimated non-potable water demands associated with the Project are summarized in Table 
12.1. The Project non-potable water demands, associated with flushing, irrigation and cooling 
towers, have been calculated using the SFPUC’s Non-Potable Water Program District Scale water 
calculator. The Project non-potable water system has been planned based upon the Project Variant 
Development Program scenario which generates the highest project non-potable water demands. 
See the Project Water Demand Memo in Appendix D. 
 
Table 12.1. Non-Potable Water Demands 

Project Non-Potable Water Demands 
Design Scenario Demand (gpd) 

Average Day Demand (ADD) 79,500 
Maximum Day Demand (MDD) – Peaking Factor 1.4 111,300 
Peak-Hour Demand (PHD) – Peaking Factor 3.0 238,500 

 
12.3 Proposed Non-Potable Water System 
 
The Project is located within the City’s Designated Recycled Water Use Area and is subject to the 
Recycled Water Ordinance. Additionally, the Project is subject to the Non-Potable Water 
Ordinance.  
 
The project will pursue one of the following three options for complying with the City’s Non-
Potable Water Ordinance. The section of non-potable water treatment system option will be made 
prior to the Phase 1 Street Improvement Permit. 

 
x Localized district wastewater collection and treatment plants will treat wastewater 

generated within certain development blocks to comply with Article 12C of the San 
Francisco Health Code and deliver to Development Parcels through a new private non-
potable water distribution system either within the public right-of-way or privately-owned 
parcels. (Note that an encroachment permit from the Department of Public Works would 
be required under this option and an exception from the Recycled Water Use Ordinance); 
or 
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x Centralized wastewater treatment plant will treat wastewater from the separated sanitary 
sewer system watershed and likely be located in Block 8, near the low point of this system. 
This treatment plant will treat wastewater to San Francisco’s non-potable standard and 
deliver to Development Parcels through a new private non-potable water distribution 
system within the public right-of-way. (Note that an encroachment permit from the 
Department of Public Works would be required under this option and an exception from 
the Recycled Water Use Ordinance); or 

 
x In the event the City constructs a regional recycled water treatment facility that provides 

recycled water to the Project Site, the proposed project may elect to connect to this system, 
delivering recycled water to Development Parcels through a new public non-potable water 
distribution system within the public right-of-way. In this case, the project would not 
construct a separate wastewater diversion, treatment and reuse systems on private parcels. 

 
 Localized District Wastewater Treatment Option 

 
The Localized District Wastewater Treatment Option will include privately owned and 
maintained wastewater collection and treatment plants within certain development blocks. 
The best candidates for wastewater collection and treatment are Blocks 1, 4, 5, 7, and 8; 
they are planned for residential land use, which generates the largest amount of wastewater 
on site. The number of wastewater plants incorporated into the project will meet the need 
of district-wide non-potable demands for flushing, irrigation, and cooling towers.  If 
wastewater collection and treatment in the Blocks identified above do not meet the district-
wide needs, additional residential buildings will incorporate wastewater collection and 
treatment (Block 9 and 13). 
 
The treatment plants will treat wastewater to meet San Francisco's Health Code Article 
12C Water Quality Standards. Pumps required to maintain pressurization in wastewater 
collection lines and/or non-potable water distribution lines will be provided by the vertical 
developer as necessary. 
 
The treatment plants will supply non-potable water to all development blocks within the 
Project by connecting to a private non-potable water distribution system. The non-potable 
water will be distributed to all buildings and open space areas within the Project. The 
irrigation and building non-potable water demands will be met by the non-potable water 
supplied by the district wastewater treatment plants. Wastewater flows in excess of the 
non-potable water demand will be discharged to the sanitary sewer system, Blocks 1 and 5 
to the combined sewer system and Blocks 4, 7 and 8 to the separated sanitary sewer system. 
The wastewater treatment plants will be enclosed, and odor control units will be installed 
to vent to the atmosphere. Each of these facilities are anticipated to require approximately 
500 square feet within a within a Building. Each facility will also likely include up to two 
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storage tanks totaling to 25,000 gallons. These treatment plants may be integrated to also 
treat and harvest rainwater, in which case the size of the storage tanks would increase. 
 
This option will include the design and construction of a proposed private non-potable 
water distribution system by the Developer. The private non-potable water system will be 
located in the public right-of-way and will consist of 8-inch diameter low pressure mains, 
fittings, valves, service laterals, meters and appurtenances. The extents of the private non-
potable water pipelines will be limited to the portions of the public right-of-way’s 
necessary to provide service to the Development Blocks and Open Spaces. Accordingly, 
in this option the project intends to submit an exemption from the Recycled Water 
Ordinance, as there will be portions of the public right-of-way that the non-potable water 
pipelines are not needed to be installed. The proposed private non-potable water system 
associated with the Localized District Wastewater Option is depicted on Figure 12.1. 
 
The project will prepare a non-potable water implementation plan for review and approval 
by the SFPUC. This plan will also demonstrate that this option will comply with the 
requirements of San Francisco’s non-potable water program, including the San Francisco 
Department of Health rules and regulations regarding the operation of alternate 
water source systems.  
 

 Centralized Wastewater Treatment Option 
 
The Centralized Wastewater Treatment Option will centralized privately owned and 
maintained wastewater treatment plant within Block 8. This location is ideal for a 
centralized facility, as it is near the low point of the sanitary sewer system, which generates 
the largest amount of wastewater on site. The centralized wastewater plant incorporated 
into the project will meet the need of district-wide non-potable demands for flushing, 
irrigation, and cooling towers.  If the centralized wastewater collection and treatment at 
Block 8 does not meet the district-wide needs, additional residential buildings 
will incorporate wastewater collection and treatment 
 
The treatment plant will treat wastewater to meet San Francisco's Health Code Article 12C 
Water Quality Standards. Pumps required to maintain pressurization in wastewater 
collection lines and/or non-potable water distribution lines will be provided by the vertical 
developer as necessary. 
 
The treatment plant will supply non-potable water to all development blocks within the 
Project by connecting to a private non-potable water distribution system. The non-potable 
water will be distributed to all buildings and open space areas within the Project. The 
irrigation and building non-potable water demands will be met by the non-potable water 
supplied by the district wastewater treatment plants. Wastewater flows in excess of the 
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non-potable water demand will be discharged to the sanitary sewer system. The wastewater 
treatment plants will be enclosed, and odor control units will be installed to vent to the 
atmosphere.  
 

This option will include the design and construction of a proposed private non-potable 
water distribution system by the Developer. The private non-potable water system will be 
located in the public right-of-way and will consist of 8-inch diameter low pressure mains, 
fittings, valves, service laterals, meters and appurtenances. The extents of the private non-
potable water pipelines will be limited to the portions of the public right-of-way’s 
necessary to provide service to the Development Blocks and Open Spaces. Accordingly, 
in this option the project intends to submit an exemption from the Recycled Water 
Ordinance, as there will be portions of the public right-of-way that the non-potable water 
pipelines are not needed to be installed. The proposed private non-potable water system 
associated with the Centralized Wastewater Treatment Option is depicted on Figure 12.1. 
 
The project will prepare a non-potable water implementation plan for review and approval 
by the SFPUC. This plan will also demonstrate that this option will comply with the 
requirements of San Francisco’s non-potable water program, including the San Francisco 
Department of Health rules and regulations regarding the operation of alternate water 
source systems. 
 

 City Recycled Water Treatment Facility Option 
 
In the event that the City constructs recycled water treatment facility and distribution 
pipelines in the vicinity of the project and the project elects to connect to this system, a 
new public recycled water distribution system will be constructed within the public right-
of-way.  
 
The distribution system will provide recycled water to all buildings and open spaces within 
the project. The irrigation and building non-potable water demands will be met by the 
recycled water supplied by this system. The public recycled water system will be located 
in the public right-of-way and will consist of 8-inch diameter low pressure mains, fittings, 
valves service laterals meters and appurtenances. The proposed public recycled water 
system associated with the City supply option is depicted on Figure 12.2. 
 

12.4 Rainwater Harvesting 
 
The project may potentially integrate rainwater harvesting into some of the Development Blocks. 
This is intended to achieve compliance with the City’s Stormwater Management Requirements, 
specifically the required runoff flow and volume reduction within the combined sewer areas as 
discussed in Section 16. Where feasible, the rainwater harvesting will be integrated to the 
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Localized District Wastewater Treatment Plants within the certain Development Blocks planned 
to have these features. 
 
12.5 Non-Potable Water System Phasing 
 
The proposed Project will design and install the new non-potable water system in phases as needed 
to support each proposed Development Phase consistent with the Project Phasing Plan. The extent 
of the proposed non-potable water system installed within each phase will be the minimum 
necessary to support each respective Development Phase. Each Development Phase will at 
minimum install the portions of the proposed non-potable water system and treatment plant(s) 
within or adjacent to that Phase as required to supply non-potable water to each Development 
Phase. 
 
Impacts to improvements installed with previously constructed portions of the Development due 
to the designs of subsequent phases will be the responsibility of the Developer and will be 
addressed prior to approval of construction documents for each subsequent Phase.  
 
For each Development Phase, the Developer will provide Improvement Plans describing and 
depicting the existing non-potable water facilities and proposed phase of non-potable water 
facilities. The Phasing Plans and supporting reports will demonstrate that the proposed phase of 
non-potable water facilities will include on-site treatment plant(s) to supply the required non-
potable water demands and pipeline distribution systems to provide the required pressures and 
flow for that Development Phase. 
 
12.6 Shared District Thermal Energy Plants 
 
The project may elect to construct shared thermal energy plants, if the project sponsor determines 
that such system would be feasible.  Such a system would use shared thermal energy plants within 
the project site to recover waste heat from commercial buildings for heating and cooling use in 
residential buildings to reduce the project’s overall energy and water demands.  A connection 
would be provided between residential and commercial building pairs when (1) such pairing 
occurs, and (2) a connection can be made without crossing a public right of way. Anticipated 
residential-commercial pairings include Blocks 1 and 2; 3 and 4; 7 and 11 and/or 15; and 8 and 12.  
If any of the residential-commercial pairings do not occur as anticipated due to a change in land 
use within a flex parcel, there will be no requirement to implement a shared thermal energy plant 
within that pairing. 
 
Shared thermal energy plant equipment installed in commercial buildings would include heat 
recovery cooling equipment (heat recovery chillers) to provide excess hot water to the adjacent 
residential buildings for space heating and domestic hot water production.  Residential buildings 
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would install space heating and domestic hot water equipment capable of utilizing the hot water 
provided by the adjacent commercial building. 
 
If construction of shared thermal energy plants in residential building precedes construction of the 
commercial building, temporary provision of hot water for space heating and domestic hot water 
would be provided. In the case of this temporary provision, electric or natural gas may be used to 
produce hot water. 
 
12.7 All-Electric Building Heating and Cooling 
 
The project may elect to eliminate the use of natural gas for space heating and domestic water use, 
which would reduce operational greenhouse (“GHG”) emissions and limit on-site combustion. 
During the design of the mechanical system for each building, the feasibility of systems that 
provide for all-electric space heating and domestic hot water production shall be explored. Among 
other factors, future utility rates and the impact on affordability will be considered as part of the 
determination of feasibility made by the Project Sponsor for using all-electric systems for building 
heating and cooling.   
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13 AUXILIARY WATER SUPPLY SYSTEM (AWSS) 
 
13.1 Existing AWSS System 
 
The SFPUC, in cooperation with the SFFD, owns and operates the Auxiliary Water Supply System 
(“AWSS”). The AWSS is a high pressure, non-potable water distribution system dedicated to fire 
suppression specifically designed for reliable operation after a major seismic event. The existing 
AWSS system within the vicinity of the project includes a 14-inch diameter main in 3rd Street.  
 
13.2 AWSS Design Criteria 
 
The proposed Project will meet the fire protection requirements established by the SFFD to meet 
their City-wide objectives for fire protection following a seismic event. This includes the extension 
and installation of AWSS facilities to and within the Project. The proposed AWSS facilities will 
be located in the proposed streets that are either public right-of-way or private property with a 
public utility easement (23rd Street), as approved by the SFPUC. 
 
The AWSS facilities will be placed with vertical and horizontal separation distances to other 
utilities as identified in Section 10. 
 
13.3 Proposed AWSS System 
 
The proposed Project will install new AWSS facilities within the Project and extending and 
connecting to the existing AWSS main in 3rd Street. The proposed AWSS facilities will include a 
20-inch diameter main extension within 23rd Street connecting to the existing 14-inch main in 3rd 
Street and extending to the proposed intersection of Maryland Street and 23rd Street. Additionally, 
a 20-inch diameter main will be installed in Maryland Street extending from 23rd Street to the 
Project northern boundary line where it will connect to the AWSS main to be installed by the Pier 
70 project. The proposed 20-inch pipeline will be earthquake resistant ductile iron pipe material. 
The Project will also install AWSS fire hydrants, at a maximum spacing of 500 feet, at locations 
determined by the SFPUC and SFFD. The proposed AWSS facilities, including proposed hydrant 
locations, are depicted on Figure 13.1. 
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13.4 AWSS Phasing 
 
The proposed Project will design and install the new AWSS facilities in phases consistent with the 
Project Phasing Plan. The extent of the proposed AWSS installed within each phase will be the 
minimum necessary to support each respective Development Phase. Each Development Phase will 
at minimum install the portions of the proposed AWSS facilities within or adjacent to that Phase 
and will connect to existing reliable facilities as close to the Project Site as possible. Repairs or 
replacements of the existing facilities surrounding the Project will be made as necessary to support 
each proposed Development Phase.  
 
The SFPUC will be responsible for maintenance of existing AWSS facilities. The SFPUC will be 
responsible for the new AWSS facilities once construction of each Development Phase or a new 
AWSS facility is complete and accepted by the SFPUC. Impacts to improvements installed with 
previously constructed portions of the Development due to the designs of subsequent phases will 
be the responsibility of the Developer and will be addressed prior to approval of construction 
documents for each subsequent Phase.  
 
The SFPUC and SFFD will provide flow and pressure capacities of the existing AWSS the 
proposed AWSS is connecting to for each Development Phase. The Developer will provide 
Phasing Plans and supporting reports describing and depicting the proposed phase of AWSS 
facilities and demonstrating the facilities will provide the required pressures and flow for that 
Development Phase. The Phasing Plans will assume the AWSS system through the Pier 70 Project 
is completed by others.  
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14 SANITARY SEWER SYSTEM 

14.1 Existing Combined Sewer System 
 
The Project is within the Combined Sewer Area – Bayside Drainage Basin. The historical sanitary 
sewer generated at the Project site was associated with the PG&E Power Plant operations, which 
was closed in 2011. Since the PG&E Power Plant was closed in 2011, the site has had on-going 
environmental remediation activities and some of the structures have been since demolished. The 
existing sanitary sewer flow generated at the Project has been further reduced as there are only a 
small amount of remaining employees and uses within the project site.  
 
The existing conditions within the Project consists of several buildings in varying states of activity 
as the as well as numerous parking lot areas and three recently deconstructed holding tanks. The 
Project is nearly 100% impervious. The sanitary sewer and stormwater runoff generated from the 
existing buildings within the Project is collected by a network of private pipelines, holding tanks 
and pump stations within the Project area. This private system discharges the Project wastewater 
to the existing combined sewer 12-inch diameter pipeline located in 23rd Street, along the south 
side of Station A. 
 
The combine sewer pipeline within 23rd Street connects to a 27-inch gravity trunk main in Illinois 
Street, which conveys wastewater southerly and eventually to the Southeast Treatment Plant.  
 
There is an existing 12-inch diameter pipeline and drainage inlets in Humboldt Street near the 
intersection with Illinois Street. This existing system only collects stormwater flows from the 
PG&E switchyard areas and connects to the 27-inch gravity trunk main in Illinois Street. 
 
There are additional proposed combined sewer pipelines planned within 22nd Street associated 
with the Pier 70 project. These facilities will connect to the Pier 70 combined sewer system which 
consists of pipelines, storage and the SFPUC 20th Street Pump Station. This system discharges to 
the existing combined sewer system within 20th Street, which eventually also drains to the 27-
inch gravity trunk main in Illinois Street. See Figure 14.1 depicting the existing combined sewer 
system within the vicinity of the Project. 
 
The Project is comprised of two stormwater watersheds defined by the existing topography of the 
Project site. The stormwater runoff from the western watershed is collected by the existing 
combined sewer facilities in Humboldt Street and 23rd Street. The stormwater runoff from the 
eastern watershed is collected and conveyed to existing outfalls to the Bay. See Figure 14.2 
depicting the extents of the two existing stormwater watersheds within the Project. 
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14.2 Proposed Sanitary Sewer Flows 
 
The proposed Project estimated sanitary sewer flow assumes a return of 95% on the potable water 
demand and 100% on the non-potable water for the Average Day Demands. The potable and non-
potable water demand calculations associated with the proposed Project are estimated using the 
SFPUC’s Non-Potable Water Program District Scale Water Calculator. The output from the 
calculator is enclosed in Appendix D. 
 
A peaking factor of three was applied to the Average Daily Dry Weather Flow (“ADWF”) to 
determine the Peak Dry Weather Flow (“PDWF”). The resulting ADWF for the proposed Project 
is 309,810 gpd or 215 gpm. The proposed Project is anticipated to generate a PDWF of 929,430 
gpd or 645 gpm.  

 
14.3 Downstream Combined Sewer Facilities 
 
Preliminary wastewater modeling for the Project have been coordinated with the SFPUC to 
confirm that the existing combined sewer system facilities have adequate capacity for the Project. 
The modeling did not identify additional combined sewer system discharge events or system 
freeboard deficiencies created by the additional wastewater flows from the Project to the existing 
system.  
 
The existing 12-inch pipeline in 23rd Street is currently planned for replacement through the 
SFDPW Contract 2710J Various Locations No. 28 Pavement Renovation and Sewer Replacement 
project. The SFPUC has confirmed the proposed pipeline replacement will have adequate capacity 
to accommodate the proposed Project wastewater flows.  

 
14.4 Proposed Sanitary Sewer System 
 
The proposed separated sanitary sewer system will maintain the existing drainage patterns within 
the Project site. The topography and site grading will be configured to provide clear differentiation 
of the two sewersheds within the Project. The sanitary sewer generated within the eastern 
watershed is proposed to be collected and conveyed by a proposed separated sanitary sewer system 
to be constructed by the Developer. The wastewater generated within the western watershed is 
proposed to be collected and conveyed by a proposed combined sewer system to be constructed 
by the Developer. The proposed sewershed limits that comprise the Project are depicted on Figure 
7.3. The proposed separated sanitary sewer systems are described further below and depicted on 
Figure 14.3. 
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The proposed combined sewer system in the northern portions of Georgia Street and within the 

western watershed will connect to the proposed combined sewer system in 22nd Street that is 

proposed to be installed by the Pier 70 project. The Project will coordinate with the SFPUC and 

the Pier 70 project to ensure the necessary capacity for these wastewater flows are accommodated 

by the Pier 70 system. 

 

 Proposed Separated Sanitary Sewer System 

 

The sanitary sewer generated within the Project eastern sewershed will be collected and 

conveyed by a proposed separated sanitary sewer system. The proposed separated sanitary 

sewer system is depicted on Figure 14.3. The separated sanitary sewer system will be 

designed and constructed by the Developer. The separated sanitary sewer design will be 

reviewed and approved by the SFPUC. The proposed separated sanitary sewer system will 

consist of 12-inch diameter collection pipelines that convey sanitary sewer by gravity to a 

pump station located near Delaware Street. The pump station will include an emergency 

back-up generator. The pump station control panel and emergency generator are proposed 

to be located in an enclosure placed in the open space adjacent to Delaware Street and 

Block 9. This facility will be encompassed by a public utility easement. A sanitary sewer 

force main will extend from the pump station southerly in Delaware Street and westerly in 

23rd Street, eventually discharging to the existing combine sewer system in 23rd Street. 

  

The proposed pipelines will be constructed in accordance with the City of San Francisco 

2015 Subdivision Regulations and SFPUC Wastewater Utility Standards. The minimum 

service laterals to the buildings are to be six inches and eight inches, depending on the 

building use, size and demands. Laterals will have a fresh air inlet and trap in compliance 

with the Subdivision Regulations. Manhole covers will be solid with manhole spacing set 

at a maximum of 300 feet apart in linear distance, and up to 350 feet apart with approval 

from the SFPUC, and at changes in pipeline diameter, grade or alignment. Collection 

pipelines will be designed to have sufficient capacity to convey the average day design 

sanitary sewer flows when flowing half full based on depth (d/D = 0.50) and flowing three 

quarters full based on depth (d/D=0.75) for peak day design flows. The slope of the 

collection pipelines will maintain a minimum flow velocity of two ft/sec under average 

flow conditions. See Figure 10.2 depicting the proposed separated sanitary sewer pipeline 

locations relationship to other utilities and street improvements. 

 

Upon completion of construction by the Developer and improvement acceptance by the 

SFPUC, the proposed separated sanitary sewer system will be maintained and owned by 

the SFPUC. 
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14.4.1.1 Northern Connection Alternative 
 
There is an alternative configuration of the separated sewer system that would 
connect to the north, to the Pier 70 Combined Sewer System. This alternative would 
eliminate the pump station located within the Project. The proposed sanitary sewer 
system would be configured to convey the Project sanitary sewer by gravity flow 
to the Pier 70 System located in Maryland Street. This would require accelerating 
to Phase 1 the installation of this pipeline in Maryland Street, north of Humboldt 
Street for both the segment in PPS and the segment in Pier 70 to 22nd Street. This 
will require construction coordination with PG&E’s planned remediation of the 
PPS “Tank Farm” area and construction coordination with Pier 70. This alternative 
is subject to further coordination and evaluation between the Project, Pier 70 and 
SFPUC.  
 

 Proposed Combined Sewer System 
 

The wastewater generated within the Project’s western sewershed will be collected and 
conveyed by a proposed combined sewer system. The proposed combined sewer system is 
depicted on Figure 14.3. The combined sewer system will be designed and constructed by 
the Developer. The combined sewer design will be reviewed and approved by the SFPUC. 
The proposed combined system will consist of collection pipelines ranging from 12” to 18” 
in diameter that convey sanitary sewer and stormwater by gravity to the surrounding 
existing combined sewer facilities in Illinois Street, 23rd Street and 22nd Street. The 
combined sewer system will be designed in accordance with the Subdivision Regulations, 
maintaining four feet of freeboard and designed to protect from flooding related to potential 
overland flows. 
 
Figure 10.2 depicting the proposed combined sewer pipeline locations relationship to other 
utilities and street improvements. 
 
Upon completion of construction by the Developer and improvement acceptance by the 
SFPUC, the proposed combined sewer system will be maintained and owned by the 
SFPUC. The SFPUC acceptance of infrastructure will occur upon the City’ acceptance of 
the public streets associated with each phase.  
 

14.5 Phases for Sanitary Sewer System Construction 
 
The Developer will design and install the new separated sanitary sewer system and combined 
sewer system based on the Project Phasing Plan and as needed to facilitate each specific proposed 
Development Phase. The amount and location of the proposed sanitary sewer facilities installed 
will be the minimum necessary to support the Development Phase. Phase 1 will include the design 
and construction of the separated sanitary sewer pump station and force main discharging to the 
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combined sewer system in 23rd Street. Each Development Phase will connect to the existing 
system as close to the limit of the Development Phase as possible while maintain the integrity of 
the existing system for the remainder of the Project. Repairs and / or replacement of the existing 
facilities necessary to support the proposed Development Phase will be designed and constructed 
by the Developer. Interim sanitary sewer systems will be constructed and maintained by the 
Developer as necessary to maintain existing sanitary sewer facilities impacted by proposed 
Development Phases. 
 
The SFPUC is responsible for maintenance of the existing combined sewer facilities surrounding 
the Project. The Developer will maintain acceptable access through all phases for the SFPUC to 
maintain SFPUC accepted infrastructure. The SFPUC will be responsible for the new separated 
sanitary sewer system and combined sewer system once construction of the Development Phase 
or new sanitary sewer system is complete and accepted by the SFPUC. The Developer will own 
and maintain interim facilities, as required, until completion of the Development Phase.  
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15 STORM DRAIN SYSTEM 
 
15.1 Existing Storm Drain System 
 
The Project site is comprised of two drainage watersheds. The western watershed is collected and 
conveyed by existing on-site inlets, pipelines and pump stations to the existing combined sewer 
system in Illinois Street and 23rd Street. The eastern watershed is collected and conveyed by a 
separated storm system that discharges to the Bay. The existing on-site separated storm system is 
comprised of inlets, pipelines, holding tanks and three existing outfall discharge points to the Bay 
located along the project waterfront. The existing watersheds are depicted on Figure 15.1.  
 
The eastern portion of 23rd Street, east of Station A, overland flows to the east and releases by 
overtopping the shoreline at the eastern terminus of the street. Table 15.1 outlines the areas of the 
existing watersheds. 
 
The existing storm drain infrastructure within the Project does not include any best management 
practices (BMP) to manage or treat stormwater runoff. The existing site conditions are effectively 
100% impervious surfaces comprised of pavement and roof areas. 
 
Table 15.1 Existing Watershed Areas – Combined Sewer Areas 

Point of Connection Drainage Areas 
(Acres) 

Humboldt at Illinois Street 6.38 
23rd at Illinois Street 7.55 
Total Combined System 12.93 

 
Table 15.2 Existing Watershed Areas – Separated Storm Drain Areas 

Point of Connection Drainage Areas 
(Acres) 

Existing Bay Outfalls 14.93 
Overland Flow 0.80 
Total to San Francisco 
Bay 

15.73 
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15.2 Proposed Storm Drain System 
 
The proposed storm drain systems will generally maintain the existing drainage patterns within 
the project site, while reducing the area draining to the City’s combined sewer system. Stormwater 
runoff will continue to be conveyed by both a separated storm system directly to the Bay and 
pipelines connecting to the City’s combined sewer system. The topography and site grading will 
be configured to provide clear differentiation of the two watersheds within the Project, protecting 
from any potential overflow discharges from the combined sewer system to the Bay. 
 

 Proposed Separated Storm Drain System 
 

The stormwater runoff within the eastern watershed is proposed to be collected and 
conveyed by a proposed separated storm system discharging to the Bay via a new outfall 
to be constructed by the Developer. The portions of 23rd Street that formerly drained by 
overland flow to the Bay will be collected and conveyed by the proposed separated storm 
drain system. A curb will be constructed along the south side of 23rd Street to collect 
stormwater from the street immediately north of the existing loading docks. The proposed 
separate storm drain systems will consist of entirely new infrastructure, consolidated into 
a single outfall to the Bay. The proposed system will be designed to convey stormwater 
flows from a 5-year / 3-year design storm. For maintenance and permit compliance 
purposes, an isolation gate with manhole will be installed directly upstream of the outfall 
to allow blocking of stormwater flows to the outfall or rerouting of nonconforming flows 
to the sanitary sewer system. A conceptual configuration of the proposal outfall is depicted 
on Figure 15.4. The proposed pipelines will range from 12 inches to 42 inches in diameter. 
 

 Proposed Combined Sewer System 
 

The stormwater runoff within the western watershed is proposed to be collected and 
conveyed by a proposed combined sewer system to be constructed by the Developer and 
discharging to the existing combined sewer facilities in Illinois Street and 23rd Street.  
 
The existing combined sewer pipeline in 23rd Street is scheduled to be replaced as part of 
the SFDPW Contract 2710J Various Locations No. 28 Pavement Renovation and Sewer 
Replacement Project. The PUC has confirmed the proposed pipeline replacement has 
adequate capacity for the Project’s sanitary sewer and stormwater flows planned to connect 
to this facility. 
 
There is a small portion of this western watershed at the north end of Georgia Street that 
will connect to the combined sewer system in 22nd Street proposed to be constructed by 
Pier 70. 
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The proposed combined sewer system pipelines will range from 12 inches to 18 inches in 

diameter.  

 

The proposed storm drain systems will be designed to maintain the required clearances to adjacent 

utility systems and street improvements. The utility clearances for each street segment are depicted 

on Figure 10.2. The proposed watershed limits that comprise the Project are depicted on Figure 

15.2. The proposed storm drain systems are depicted on Figure 15.3. Table 15.2 outlines the 

acreages of the proposed watersheds. 

 

Table 15.3 Proposed Watershed Areas – Combined Sewer Areas 
Point of Connection Drainage Areas 

(Acres) 
22nd Street  0.49 

Humboldt at Illinois Street 4.33 

23rd at Illinois Street 3.95 

Total Combined Sewer Areas 8.77 
 
Table 15.4 Proposed Watershed Areas – Separated Storm Drain Areas 

Point of Connection Drainage Area 
(Acres) 

Proposed Bay Outfalls 20.25 

Overland Flow 0.00 

Total to San Francisco Bay 20.25 
 

15.3 Design Standards 
 

The proposed storm drain systems will be designed in accordance with the Subdivision Guidelines, 

including the following items: 

 

x Baseline Hydraulic Design Storm – the baseline design storm for new pipelines systems 

is the 5-year, 3-hour rainfall event as per the Subdivision Regulations. 

x Baseline Design Tail Water Elevations – the baseline tail water elevation for 

infrastructure draining to San Francisco Bay is 7.8 as per the Subdivision Regulations.  

x Design Freeboard – the Subdivision Regulations require that the hydraulic grade line 

in pipe systems generally be four feet below the ground surface and no less than two 

feet.  

x Overland Release Design Storm – the Subdivision Regulations require overland release 

provisions for extremely large storm events that exceed the capacity of the storm drain 

system. The design storm for this scenario is the 100-year, 3-hour event. 

x Overland Release Tail Water Elevations – the baseline tail water elevation for the 

overland release analysis is the BFE plus 24-inches of sea level rise. 

Page 144



Potrero Power 7XEXMSR Infrastructure Plan

www.cbandg.com

 
 

age 145 
 

Additional modeling for the 100-year design storm will be completed with a tidal elevation equal 
to the BFE plus 24 inches of sea level rise, consistent with SFPUC standards and as requested per 
subdivision regulations. 
 
15.4 The Stack and Unit 3 
 
The Stack is proposed to be preserved and Unit 3 may be preserved; both structures may potentially 
be adaptively reused. The existing elevation of Unit 3 and Stack is approximately 14. The areas 
surrounding Unit 3 and Stack will need to conform to this lower elevation with either slopes or 
retaining walls. The private separated storm drain system of this localized low point will be 
designed to address sea level rise in excess of 24 inches, including a pump station and tidal 
backflow protection measures. The pump station will be designed to convey flows up to the 100-
year storm event. This pump will be privately owned and maintained and is estimated to require a 
1,000 gpm capacity with no storage. If storage is provided, the pump requirements could be 
reduced significantly.  

 
15.5 Phases for Storm Drain System Construction 
 
The Developer will design and install the new combined sewer system and separated storm drain 
system based on the Project Phasing Plan and as needed to facilitate each specific proposed 
Development Phase. The amount and location of the proposed storm drain facilities installed will 
be the minimum necessary to support the Development Phase. Phase 1 will include the design and 
construction of the separated storm drain outfall to the Bay. Each Development Phase will connect 
to the existing system as close to the limit of the Development Phase as possible while maintaining 
the integrity of the existing system for the remainder of the Project. Repairs and / or replacement 
of the existing facilities necessary to support the proposed Development Phase will be designed 
and constructed by the Developer. Interim storm drain systems will be constructed and maintained 
by the Developer as necessary to maintain existing storm drain facilities impacted by proposed 
Development Phases. 
 
The City will be responsible for the new combined sewer system and separated storm drain system 
once construction of the Development Phase or new storm drain system is complete and accepted 
by the City. The Developer will own and maintain interim facilities, as required, until completion 
of final permanent facilities, as defined in this Infrastructure Plan.  
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16 STORMWATER MANAGEMENT 
 

16.1 Existing Stormwater Management Controls 
 
The existing storm drain infrastructure within the Project does not include any best management 

practices (BMP) to manage or treat stormwater runoff. The existing site conditions are effectively 

100% impervious surfaces comprised of pavement and roof areas. 

 
16.2 Proposed Stormwater Management System 
 

The required Stormwater Management for compliance with the City of San Francisco Storm Water 

Management Requirements (“SMR”) will vary for the portions of the Project that are connected 

to the combined sewer system as compared to those connected to the separated storm drain system. 

Where Development Blocks or roadways / open space are connected to the combined sewer 

system, the Project will reduce the rate and volume of stormwater runoff based on the thresholds 

defined in the SMR. Modified compliance may be allowed for projects in the combined sewer 

system with proven site constraints upon SFPUC approval. Where the Development Block or 

roadway / open space connect to the separated storm drain system, the Project will treat the 

stormwater runoff per the SMR.  

 

The Project will be designed to integrate Low Impact Development (“LID”) elements with 

stormwater treatment BMPs to achieve compliance with the SMR. LID elements will include 

reducing stormwater runoff from impervious surfaces by integrating landscaping, permeable 

surfaces, rainwater harvesting and Living Roofs. Stormwater treatment BMPs include primarily 

plant based BMPs, such as bioretention areas, rain gardens, flow-through planters and Living 

Roofs. Infiltration BMPs may be also considered, but it is anticipated that the low infiltrating soils 

and documented underlying environmental contamination will challenge the feasibility of 

permeable pavements and other infiltration BMPs being used as a stormwater BMP. The 

stormwater treatment BMPs will treat, reuse or infiltrate stormwater runoff prior to discharging to 

the Bay or downstream combined sewer system. See Figure 16.2 depicting the conceptual locations 

and general ownership of the stormwater management system. The actual locations of the green 

infrastructure and stormwater management system will be approved through the Stormwater 

Management Master Plan, the Street Improvement Permit and Stormwater Control Plan review 

and approval process. 

 

Stormwater treatment BMPs will be designed to accommodate sea level rise based on the Project 

BFE. BMPs will be designed using identical design criteria as the storm drain system conveyance 

analysis (i.e. 5-year LOS, BFE and SLR tail water) such that the hydraulic grade line (HGL) is at 

or below the BMP aggregate base section. If hydraulic modeling does not meet HGL requirements, 

the Project shall identify each BMP with the modeled duration of inundation for SFPUC review 

and approval. 
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Any standard or non-standard paving materials used to comply with the SMR, such as permeable 
paving (sidewalk, roadway or open space) shall be maintained by the Project Master Association. 
The City or acquiring agency will not maintain permeable paving used to achieve SMR 
compliance. 
 
The following describes the performance requirements for the stormwater management system 
within each of the storm drain systems. 
 

 Stormwater Management in Separate Storm Drain System Areas 
 
The Project exceeds the threshold of more than 50% impervious in the existing condition 
and considered a Large Project. The stormwater runoff from impervious surfaces will be 
directed to appropriate stormwater treatment BMPs prior to entering the public separated 
storm system, providing enhanced runoff quality prior to discharge to the Bay. The 
treatment BMPs will be designed to manage 90-percent of the 24-hour storm. 
 

16.2.1.1 Development Blocks�
 

Each Development Block will be responsible for achieving compliance with the 
SMR independently. The Development Parcels are generally directly adjacent to 
public and private streets with limited options to treat the stormwater runoff. The 
buildings and spaces within each Development Block will consider site design 
measures to reduce runoff, such as rainwater harvesting, Living Roofs and 
permeable surfaces. The anticipated locations of Living Roofs are depicted on 
Figure 16.2. Stormwater runoff from the impervious areas within the Development 
Blocks that are not treated by a site design measure will be treated by stormwater 
treatment BMPs. The treatment BMPs will be plant based, including bio-retention 
basins, rain gardens and flow-through planters. The private owner of each 
Development Block will be responsible for the design, construction and 
maintenance of the stormwater treatment system to achieve SMR compliance of 
that respective Development Block. 

 
16.2.1.2 Roadways and Open Space�

 
The roadways and open space areas will be designed with integrated plant based 
BMPs. These will include bioretention basins, rain gardens and flow-through 
planters. The treatment BMPs within the public streets will be designed consistent 
with the City’s Green Infrastructure Typical Details. The runoff from the eastern 
portion of 23rd Street will be conveyed to treatment BMP’s located in the Stack 
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Plaza. This is necessary to avoid conflicts between treatment BMP’s and the 
underground high voltage lines in 23rd Street. The Developer is responsible for the 
design and construction of the stormwater BMPs within the Roadways and Open 
Space areas. The City is responsible for maintenance of the stormwater 
management facilities located in the public right-of-way that only treat public street 
and sidewalk runoff. The Developer is responsible for maintenance of stormwater 
treatment facilities that treat a blend of public right-of-way runoff and Development 
Block runoff. 
 

 Stormwater Management in Combined Sewer Areas 
 
The Project is more than 50% impervious in the existing condition within the Combined 
Sewer Areas. The Project will reduce the runoff rate and volume of stormwater discharging 
into the combined sewer system relative to the 2-year, 24-hour design storm. The SMRs 
require that the runoff rate and volume of stormwater within the proposed Combined Sewer 
Area be reduced by 25%. The SMRs acknowledge that some projects have site conditions 
that challenge complying with this reduction. Accordingly, the SMR also allows for a 
Modified Compliance Program (“MCP”) for these types of sites with limitations and 
constraints, such as low soil permeability, high groundwater tables, or limited rainwater 
harvesting opportunities. Under the MCP, individual projects can apply for a modified 
performance to reduce volume reduction targets (down to a minimum of 10% reduction in 
runoff volume) if a proportional additional reduction is made in peak stormwater flow rates 
(up to a maximum credited reduction of 40%).  

�
16.2.2.1 Development Blocks 
 
The Development Parcels are generally directly adjacent to public and private 
streets with limited options to reduce the volume of runoff.   The Project will submit 
a modified compliance application for each individual parcel project for review and 
approval by the SFPUC. Additionally, the project may pursue an “equivalency 
credit” for stormwater volume reduction associated with the non-potable reuse 
proposed at the site, for the SFPUC review and approval. The allowance of a 
volume reduction “equivalency credit” is dependent on the configuration proposed 
non-potable reuse and stormwater management approach. Additional runoff 
volume and rate reductions at each development Block will be implemented as 
needed to achieve compliance with the SMRs. This will include the implementation 
of additional stormwater BMPs, such as Living Roofs, rainwater harvesting, 
permeable surfaces, flow-through planters, rain gardens or bioretention basins. The 
private owner of each development block will be responsible for the maintenance 
of stormwater management facilities within that Development Block. 
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16.2.2.1 Roadways 
 
The roadways areas will be designed with integrated plant based BMPs. These will 
include bioretention basins, rain gardens and flow-through planters. The treatment 
BMPs within the public streets will be designed consistent with the City’s Green 
Infrastructure Typical Details. The City will be responsible to maintain the 
stormwater management facilities located within the public right-of-way that treat 
only public street and sidewalk runoff. 
 
The Development Parcels may increase stormwater management and rainwater 
harvesting performance to over-comply and apply to the Roadway areas, assuming 
modified compliance has not been allowed on the parcel project.  
 

16.3 Exempt Areas 
 
The portion of 23rd Street that is existing public right-of-way adjacent to the Project is exempt 
from and not subject to SMRs. See Figure 16.1 depicting the exempt areas. 
 
16.4 Stormwater Control Plans 
 
The Project will prepare stormwater control plans for SFPUC review and approval.  
 
x Roadways / open space improvement projects will submit preliminary Stormwater Control 

Plans (“SCP”) and final SCPs for approval by the SFPUC prior to SFDPW permit issuance, 
where Improvement Plans include stormwater BMPs.  

x Development Block projects will submit preliminary SCPs for SFPUC approval prior to 
issuance of site permit. The final SCP will be submitted to SFPUC during the DBI addenda 
permit process and require SFPUC approval prior to issuance of certificate of final completion.  
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17 DRY UTILITY SYSTEMS 
 
17.1 Existing Dry Utility Systems 
 

 Electric 
 

Within the Project area there are existing overhead and underground Pacific Gas and 
Electric (“PG&E”) 12kV distribution systems. The existing 12kV distribution systems are 
served from the PG&E Substation A. Substation A is located along Illinois Street between 
22nd Street and 23rd Street, adjacent to the Project. With the proximity of Substation A to 
the Project, there are also existing underground electric transmission systems, both 115kV 
and 230kV, adjacent to and within the Project.  
 

 Natural Gas 
 

The site is currently served from existing 2-inch plastic mains in Humboldt Street and 23rd 
Street. There is also a 24-inch PG&E transmission gas main adjacent to Illinois Street, and 
along the Block 13 Western Boundary. The existing 24-inch transmission gas main is 
depicted in Figure 4.2. 
 

 Communications 
 

AT&T and Comcast own and operate existing communication facilities in Illinois Street. 
These facilities are within underground duct banks. There are also existing City of San 
Francisco Communication Department of Technology Information Services (DTIS) 
facilities consisting of overhead lines and cables in underground conduits located in Illinois 
Street adjacent to the Project. 
 

17.2 Proposed Dry Utility Systems 
 
The Developer’s infrastructure obligations include the design and construction of the proposed dry 
utility systems within the Project. These systems will be located in a common, joint trench where 
feasible. The joint trench system will be public and will include facilities such as electric, natural 
gas, communications and street lighting facilities. The utility companies will maintain and operate 
their respective facilities in accordance with their franchise agreements with the City within the 
future public streets. The natural gas system may be located in a separate trench in order to comply 
with PG&E’s separation requirements from a building. The proposed Joint Trench Layout is 
depicted on Figure 17.1. The configuration of the joint trench in 23rd Street may need to incorporate 
alternative layouts or special facilities in order to address the existing high voltage lines in this 
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corridor and the existing loading docks to remain on the south side of the street. The exact location 
of the joint trench in 23rd Street will be determined during the detailed design stage of the project. 
 

 Electric 
 
The total cumulative peak power demand (design) associated with the Project is 
approximately 20 MVA. This has been estimated based on typical utility demands for the 
proposed types of land use and Project climate zone.  
 
The proposed electric distribution system will be installed in the joint trench system. These 
facilities will be located within the proposed public and private streets providing service to 
the various uses throughout the Project. 

 
Electric service to the Project could be provided by PG&E or San Francisco Public Utilities 
Commission Power Enterprise (SFPUC PE). The determination of which entity will supply 
electricity to the Project will be made through the approval of the Master Electric Utility 
Plan and other project agreements. 
 
In the case PG&E is the electric provider, PG&E electric service would be delivered to the 
site at 12kV by connections to existing distribution feeders at the adjacent Substation A. 
Additional new feeders may be required based on existing service capabilities of the PG&E 
facilities.  
 
In the case SFPUC PE is the electrical provider, SFPUC PE service may also be provided 
at 12kV, but would require wholesale interconnections to existing PG&E 12kV facilities 
or require the construction (at SFPUC PE expense) of a new single or multiple 115kV-12 
/ 34.5kV transformer bank substation.  
 
Temporary electric service during construction may be provided by PG&E from existing 
local facilities, or SFPUC PE may provide temporary construction service for the project 
by developing a PG&E Wholesale Distribution Tariff (“WDT”) distribution 
interconnection at no cost to the project. If necessary, the location of a WDT connection 
point will be determined in coordination between the Developer and the SFPUC.   
 
The Project location is in proximity to a number of existing electric transmission and 
distribution facilities. These facilities will be located, potholed and included in all 
Improvement Plans to assure proper coordination and proper clearances for construction 
phasing. The existing distribution facilities that bisect the Project and serve uses to the 
north will be relocated. The relocation of these facilities will be coordinated such that 
service disrupting will be minimized. 
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The Project will be responsible for trenching, installing conduit and substructures required 
to complete a fully operational electric distribution system. The distribution system 
elements such as switches, transformers and cables, will be provided by the electric 
provider. The costs associated with the installation of these elements will be pursuant to 
the applicable CPUC tariffs (for PG&E) or per the Rules and Regulations Governing 
SFPUC Electric Service, Distribution Line Extensions and Service Line Extensions (for 
SFPUC PE).  
 

 Natural Gas 
 

The total cumulative peak gas demand (design) for the Project is approximately 340 Mcfh. 
This is based on typical utility demands for specific types of land use and Project climate 
zone. 
 
The gas distribution system is planned to be an element of a joint trench system. On some 
streets, in order to provide ten feet of separation between proposed building structures and 
gas piping systems, gas mains may require to be separated from the joint trench into a gas 
only trench. The Developer will be responsible for construction of gas mains within the 
proposed roadway network.  
 

 Lighting 
 

The project will install a street lighting system on all streets. The street lights and system 
within the public streets will be owned and maintained by the SFPUC. The light features 
and poles within the public streets will be selected from the SFPUC catalogue and be 
consistent with the SFPUC design standards for spacing, photometrics and installation 
details. The light systems within the private streets, parks and plazas will be privately 
owned and maintained by the Project Master Association. 

 
 Communications 

 
The communications systems are planned to be an element of a joint trench or common 
trench system. 
 
AT&T, Comcast and DTIS will provide new service for the proposed Project as 
participants in the joint trench system. Facilities will be placed in franchised areas. The 
Project will be responsible for trench cost to accommodate AT&T, Comcast and DTIS, as 
well as installing conduits and substructures for AT&T and DTIS. Some of the project 
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AT&T costs may be reimbursable based on applied tariffs. Comcast will provide the 

placement of their facilities at their own expense. 

 

 Renewables 

 
The project will comply with the San Francisco Green Building Code Better Roof 

requirements, which will include photovoltaic generation on a portion of the roofs 

providing additional on-site renewable energy resources. The photovoltaic generation on-

site will be subject to the power provider’s requirements.  

 

Solar photovoltaic arrays could be located on various project rooftops and interconnected 

with a proposed Project dry utility system to serve the distribution system capable of 

balancing captive supply and demand resources. The Project will reduce energy losses in 

transmission and distribution, increasing efficiency of the electric delivery system. The 

Project will be backed up by the Project Electric System and will not supply all project 

electrical demand. 

 

 All-Electric Building Heating and Cooling 

 

The project may elect to eliminate the use of natural gas for space heating and domestic 

water use, which would reduce operational greenhouse (“GHG”) emissions and limit on-

site combustion. During the design of the mechanical system for each building, the 

feasibility of systems that provide for all-electric space heating and domestic hot water 

production shall be explored. However, future utility rates and the impact on affordability 

will be considered as part of the determination of feasibility made by the Project Sponsor 

for using all-electric systems for building heating and cooling.   

 

17.3 Proposed Dry Utility System Phasing 
 

The Project will design and install the new joint trench system as-needed to facilitate a specific 

proposed Development Phase, and consistent with the requirements of the Project Phasing Plan. 

The amount and location of the proposed joint trench installed will be the minimum necessary to 

support the Development Phase. The new Development Phase will connect to the existing systems 

as close to the edge of the Development Phase area as possible while maintaining the integrity of 

the existing system for the remainder of the Project. Repairs and/or replacement of the existing 

facilities necessary to support the proposed Development Phase will be designed and constructed 

by the Developer. Temporary joint trench or overhead facilities and poles may be constructed and 

maintained by the Developer as necessary to maintain service to existing buildings or adjacent 

properties as necessary. 
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18 23RD STREET – PRIVATE STREET SCENARIO 
 

The eastern segment of 23rd Street is currently privately owned. The street is intended to be 

constructed to public street standards and is proposed to be dedicated as a public street with 

Department of Public Works approval. Approval and acceptance of this segment of 23rd Street as 

a public street is subject to extinguishing an existing private PG&E high voltage line easement 

within this corridor. Accordingly, the potential for this segment of 23rd Street to remain a privately 

owned and maintained street has been considered. In this private street scenario, the public utility 

systems planned within this corridor, as described in the previous sections, will be reconfigured to 

minimize public utility installations within the private portion of 23rd Street. The following is a 

description of each utility system and the potential reconfigurations that will be considered in the 

23rd Street private street scenario. 

 

18.1 Auxiliary Water Supply System (AWSS) 
 

The AWSS pipeline corridor through the project site will provide connections to the 

pipeline to be constructed by Pier 70 in Maryland Street to the north and to the existing 

pipeline at the 23rd Street / 3rd Street intersection. An alternative route of the AWSS pipeline 

through the project site utilizing Humboldt Street and Georgia Lane will eliminate 

placement of the AWSS pipeline within the 23rd Street private street segment. This 

alternative route is depicted on Figure 18.1.  

The utility configurations and separations within these segments of Humboldt Street and 

Georgia Lane will be adjusted to accommodate the addition of the AWSS pipeline. This 

will require placement of pipelines within the curb bulb-outs planned at the pedestrian 

crossings of Humboldt Street, which are less than 100 feet long. The segments of utilities 

within these bulb-outs will be installed in a steel sleeve as required by the SFPUC and 

DPW. The modified utility sections for these segments of Humboldt Street and Georgia 

Lane are depicted in Figures 18.4. 

 

18.2 Sanitary Sewer System 
 

As described in Section 14, there are two alternatives configurations of the proposed 

separated sanitary sewer system: 

(1) On-Site Pump Station with a force main connecting to the existing combined sewer 

pipeline within the existing public right of way segment of 23rd Street. 

(2) Northern Connection Alternative with gravity flow connecting to the combined 

sewer system planned to be installed by Pier 70 to the north. This alternative 

eliminates the on-site pump station and force main in 23rd Street. Refer to Figure 

18.3. 
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For the first alternative in the 23rd Street private street scenario, an alternative route of the 
sanitary sewer force main through Humboldt Street and Georgia Lane will eliminate 
placement of the force main within the 23rd Street private street segment. The force main 
will connect to the new gravity combined sewer pipeline in Georgia Lane just south of 
Humboldt Street intersection. This alternative route of the sanitary sewer force main is 
depicted in Figure 18.2. 

The utility configurations and separations within these segments of Humboldt Street and 
Georgia Lane will be adjusted to accommodate the addition of the sanitary sewer force 
main as previous discussed. The utility sections for these segments of Humboldt Street and 
Georgia Lane are depicted in Figures 18.4. 

18.3 Low Pressure Water 
 
There is an existing low-pressure water pipeline within the private segment of 23rd Street 
in order to provide service to the adjacent properties to the south. A publicly maintained 
low pressure water line will be necessary through the 23rd Street private street segment in 
order to maintain service to adjacent properties and provide redundancy to the systems 
within the Project. Service laterals to the blocks along the north side of 23rd Street will not 
be allowed to connect to the existing main within 23rd Street in order to avoid laterals 
crossing the existing high voltage line. 

18.4 Storm Drain System 
 
The high point elevation of 23rd Street within the Project will be positioned at the public / 
private ownership line. Accordingly, the watershed division will be at this line as well and 
the private street segment will be entirely within the separated storm drain watershed. A 
storm drain pipeline will be installed within the private segment of 23rd Street to convey 
runoff to the public storm drain system planned within Delaware Street to the north, 
eventually discharging to the Bay via the proposed Project stormwater outfall. The storm 
drain pipeline within this segment of 23rd Street will be private in the private street 
scenario. 

18.5 Joint Trench System 
 
The configuration of the joint trench in 23rd Street may need to incorporate alternative 
layouts or special facilities in order to address the existing high voltage lines in this corridor 
and the existing loading docks to remain on the south side of the street. The exact location 
of the joint trench in 23rd Street will be determined during the detailed design stage of the 
project. 
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19 NO PG&E SUBAREA SCENARIO 
 
This plan includes the redevelopment of the entire PG&E Subarea, such that the planned 
infrastructure could support the full development program contemplated. However, the PG&E 
Subarea redevelopment is subject to PG&E’s long-range facilities planning. Portions of the PG&E 
Subarea may or may not ultimately be redeveloped. In the scenario that the PG&E Subarea is not 
redeveloped, the majority of the planned infrastructure within the PG&E subarea will not be 
constructed. The modifications to the planned infrastructure are further described below and 
depicted on Figure 19.1. 
 
The western extent of Humboldt Street and utilities, except low pressure water, will be terminated 
at the western boundary of the Power Station Subarea with a turnaround that is compliant with the 
SFFD Fire Code. The sidewalk adjacent to the turnaround will be reduced to 6-feet. The western 
extent of Craig Lane will terminate at the intersection with Louisiana Street. A private driveway 
will be provided from this intersection to the loading dock planned on the north side of Block 1. 
 
The low pressure water may be extended through the PG&E Subarea with Phase 1 in order to 
provide a redundant point of connection. This pipeline would be installed within the existing water 
line easement that is in favor of the Power Station Subarea, as depicted on Figure 19.1. 
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20 AMENDMENTS 

Notwithstanding any provision in the Development Agreement, pursuant to Section 11.5 of the 
Development Agreement, any amendments to this Infrastructure Plan shall be in writing and 
executed by the Parties to the Development Agreement.  The Controller, the Mayor, and the City 
Engineer shall provide a written determination of whether a proposed amendment constitutes a 
Material Amendment pursuant to the criteria in Section 20.2, and, so long as one of the foregoing 
parties concludes that such proposed amendment is material, then such proposed amendment shall 
be considered material.  Any amendment that is not deemed a Material Amendment shall be 
considered a Non-Material Amendment. Following Public Works’ denial of an exception to the 
Subdivision Regulations required to implement the Infrastructure Plan, an amendment that is 
otherwise consistent with the Subdivision Code and regulations shall be considered a Non-
0aterial Amendment. 

20.1 Non-Material Amendments 

Any amendment to this Agreement that does not constitute a Material Change may be agreed to in 
writing by Developer, the Planning Director and the Public Works Director, with the consent of 
any City Agency whose rights or obligations would be affected by the proposed Non-Material 
Amendment.    

20.2 Material Amendments  

Any amendment that would: (i.) materially increase the risk for a negative impact to the City’s 
General Fund, as determined by the Controller; (ii.) materially increase a City Agency’s 
obligations, or materially lessen the primary benefits to the City, as determined by the Mayor; or 
(iii.) materially increase the risk of a negative impact on City property as determined by the City 
Engineer, will be deemed a “Material Amendment” and will require approval by Developer, the 
Mayor, and the Commission for any agency with a Commission, or Director for any agency 
without a Commission, of any consenting agency whose rights, obligations, or facilities would be 
affected by the proposed Material Amendment.   
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Exhibit I 
Transportation Plan 

I. TRANSPORTATION SUSTAINABILITY FEE 

Payment by Developer. Developer shall pay to SFMTA the “Transportation 
Sustainability Fee” in accordance with Planning Code section 411A and Section 5.8 of the 
Development Agreement, subject to any annual escalation permitted by the Section 5.8.2 of the 
Development Agreement, that SFMTA will use and allocate in accordance with Section I.B below. 
The Transportation Sustainability Fee must meet all requirements of, and will be payable on all 
Buildings in accordance with Planning Code sections 411A.1-411A.8 and the Development 
Agreement. Initially capitalized and other terms not listed below are defined in the Development 
Agreement. All references to the Development Agreement include this Transportion Program.     

Accounting and Use of Transportation Sustainability Fee by SFMTA. Planning Code 
section 411A.7 will apply except as follows: The Treasurer will account for all Transportation 
Sustainability Fees paid for each Building in the Project (the “Total Fee Amount”). SFMTA will 
use an amount equal to or greater than the Total Fee Amount to pay for uses permitted by the TSF 
Fund under Planning Code section 411A.7 (including SFMTA and other agencies’ costs to design, 
permit, construct, and install a series of transportation improvements) in the area surrounding or 
serving the Project Site (the “Transportation Improvements”). SFMTA and other implementing 
agencies will be responsible for all costs associated with the design, permitting, construction, 
installation, maintenance, and operation of the Transportation Improvements above the Total Fee 
Amount. Examples of Transportation Improvements that SFMTA may fund with the Total Fee 
Amount include:  

• Muni Metro East (MME): Capital costs associated with an expanded facility for on-site 
storage and operation during facility rebuilding, capacity for expanded bus and LRV fleet, 
and tracks for storage. 

• Core Capacity Improvements: Automation of train controls to reduce wait times between 
trains, and reduce delays.  

• Cesar Chavez Bike Connection: Improve bicycle and pedestrian circulation in the area 
known as “the Hairball” – Cesar Chavez Street, Bayshore Boulevard and Potrero Avenue 
and Highway 101.  

• East-West Bike Connector: Implementation of a connection across Caltrain tracks, likely 
between 17th Street and Owens Street, to connect the 4th Street bikeway and the 17th Street 
bikeway.  

• Bus Overhaul Program: Mid-life overhauls on the New Flyer fleet of 40-foot and 60-foot 
motor coaches, and 40-foot and 60-foot trolley coaches to improve vehicle reliability, 
reduce incidents of breakdowns, and prevent service interruptions and additional costly 
repairs. 
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• Light Rail Vehicles: Procure LRVs to expand Muni’s fleet and to replace LRVs that are 
nearing the end of their useful life. 

• Pedestrian Improvements: Create sidewalks where there are none, considering physical 
feasibility, support of abutting property owners, and impact on utilities. Specific focus 
should be given to streets in Dogpatch including 23rd Street between Pennsylvania Street 
and the San Francisco Bay and between Illinois Street, Mariposa Street and Cesar Chavez 
Street. 

• Traffic Calming Improvements: Traffic calming measures as warranted in Dogpatch and 
Potrero Hill. Specific focus should be given to streets including the Indiana and Minnesota 
corridors in the Dogpatch neighborhood, and the 17th and 18th Street corridors in the 
Potrero Hill neighborhood, and areas in both neighborhoods impacted by freeway access. 

• 18th Street Bridge Safety Enhancements: Propose conceptual designs to enhance safety 
on the existing 18th Street overpass over Highway 280.  

• Water Transit: If service is proposed by the completion of Project buildout that meets the 
criteria in this section and is aligned with San Francisco’s Guiding Principles for Emerging 
Mobility Services and Technologies, then up to $2.5 million for pilot program for expanded 
network of water transit connections within San Francisco. Funds may be used for 
operations only, unless the provider is a public transportation agency, in which case funds 
may be used either for operations or in support of capital needs. To be eligible for these 
funds, a service must demonstrate alignment with San Francisco’s Guiding Principles for 
Emerging Mobility Services and Technologies. The service must also meet the following 
criteria: 

o Provision of regularly scheduled service, with allowance that the schedule may shift 
over the course of the pilot period to be responsive to population 
changes/population needs; 

o Service to multiple locations along San Francisco’s northern waterfront and 
central/southern Bayfronts; 

o Duration of a pilot program is no less than 18 months; 

o Provision to the City of raw data and analysis, developed in accordance with 
methodology developed by the City, evaluating the success of the pilot program; 

o All trips supported by the funds are available to the public (no private trips); and, 

o The operator must have verifiable experience operating service of a similar scale 
and with similar operating characteristics and a demonstrated history of compliance 
with local, state, and federal regulatory requirements. 
 

• Safe Streets Around Jackson Park: Transportation-related elements that support safe 
streets around a renovated Jackson Park, once it is an approved City project. Two-and-a-
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half million dollars ($2,500,000.00) will be used to support any of the following 
improvements, if warranted: street and sidewalk improvements, accessibility 
improvements, upgraded crosswalks, striping, traffic signals or signage, traffic calming 
such as speed humps, and/or corner bulbouts.  

With respect to the Transportation Improvements, nothing in this Transportation Program 
will prevent or limit the City’s absolute discretion to: (i) conduct environmental review in 
connection with any future proposal for improvements; (ii) make any modifications or select 
feasible alternatives to future proposals that the City deems necessary to conform to any applicable 
laws, including CEQA; (iii) balance benefits against unavoidable significant impacts before taking 
final action; (iv) determine not to proceed with such future proposals; or (v) obtain any required 
approvals for the improvements.  

II. TDM PLAN 
 

Developer shall implement the Transportation Demand Management Plan (the “TDM 
Plan”) attached as TP Schedule 1 and otherwise comply with FEIR Mitigation Measure M-TR-5, 
attached as TP Schedule 2. Developer shall record the Development Agreement (which includes 
the TDM Plan) against the Project Site and the provisions of the TDM Plan shall be enforceable 
though the notice of violation procedures of the Planning Code, except that the Zoning 
Administrator may impose a penalty of up to Two-Hundred and Fifty Dollars ($250.00) per 
violation of the TDM Plan. The TDM Plan ensures that vehicle trips associated with the Project 
will not exceed eighty nine percent (89%) of the vehicle trips that the Project would otherwise 
generated, as calculated for the Project in the FEIR and the Technical Memorandum–Potrero 
Power Station Mixed-Use Development Project Estimation of Project Travel Demand, April 2018. 
The TDM measures (the “TDM Measures”) detailed in the TDM Plan, made in consultation with 
the relevant agencies, achieves the TDM Plan’s modal commitment.    
 
III. SFMTA CONTACT  

SFMTA commits to designating a staff person to assist in implementing the transportation 
related components of the Project, including this Exhibit, the Devlopment Agreement, and the 
FEIR. This staff person will be a point person for the Developer and the community.  

IV. RPP PERMITS  

The Project will not be eligible for Residential Parking Permits under San Francisco 
Transportation Code section 405. Developer has agreed that such restriction will be included in 
the CC&Rs.  

V. SFMTA EMPLOYEE RESTROOM 
 

A subsequent license agreement between the SFMTA and the Project will include 
provisions related to following:  
 

• Project’s obligation to build a restroom pursuant to SFMTA specifications.  
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• License for SFMTA employees (operators, inspectors, parking control officers, and 
supervisory staff) to access property to use the restroom. 

• SFMTA employee use of the restroom permitted on a 24/7 basis. 

• The restroom will be for the exclusive use of SFMTA employees. 

• Developer is responsible for maintenance and repair of the restroom. 

Developer is responsible for keeping the restroom insured against damage, destruction, and loss. 

VI. MUNI BUS SHELTER 
 

• Developer will provide a shelter that meets SFMTA’s specifications with regard to 
overhang, seating, provision of electricity, space for signage/real-time information, 
accessibility, and other elements. 

• The SFMTA shall have access to shelter elements to update maps, signage, and other 
customer-serving information. 

• Developer will be responsible for seeking any required encroachment permits for the 
shelter, with SFMTA’s support. 

• Non-SFMTA advertising may not be displayed on or within any part of the shelter. 

• Developer is responsible for maintenance and repair of the shelter. 

 



 

TP Schedule 1 
TDM



 

TP Schedule 2 
EIR Mitigation Measure M-TR-5



TP Schedule 2 

Mitigation Measure M-TR-5 (Variant): Implement Measures to Reduce Transit Delay  
Performance Standard. The project sponsor shall be responsible for implementing 

transportation demand management (TDM) measures to limit the number of project- generated 
vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR- estimated values 
of each of the phases of project development (performance standard), as shown in the table below. 
The number of vehicle trips by phase to meet the above stated performance standard shall be 
included in the approved TDM Plan.  

 

Monitoring and Reporting. Within one year of issuance of the project’s first certificate 
of occupancy, the project sponsor shall retain a qualified transportation consultant approved by the 
SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle trips in 
accordance with an SFMTA and San Francisco Planning Department agreed upon monitoring and 
reporting plan, which shall be included as a part of the approved TDM Plan. The vehicle data 
collection shall include counts of the number of vehicles entering and exiting the project site on 
internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for three weekdays. The 
data for the three weekdays (Tuesday, Wednesday or Thursday) shall be averaged, and surveys 
shall be conducted within the same month annually. A document with the results of the annual 
vehicle counts shall be submitted to the Environmental Review Officer and the SFMTA for review 
within 30 days of the data collection, or with the project’s annual TDM monitoring report as 
required by the TDM Plan (if the latter is preferable to Environmental Review Officer in 
consultation with the SFMTA).  

The project sponsor shall begin submitting monitoring reports to the Planning Department 
18 months following 75 percent occupancy of the first phase. Thereafter, annual monitoring reports 
shall be submitted (referred to as “reporting periods”) until eight consecutive reporting periods 
show that the fully built project has met the performance standard, or until expiration of the 
project’s development agreement, whichever is earlier.  

If the City finds that the project exceeds the stated performance standard for any 
development phase, the project sponsor shall select and implement additional TDM measures in 
order to reduce the number of project-generated vehicle trips to meet the performance standard for 
that development phase. These measures could include expansion of measures already included in 
the project’s proposed TDM Plan (e.g., providing additional project shuttle routes to alternative 

Mitigation Monitoring and Reporting Program 
 

TABLE A (CONTINUED) 
MITIGATION MEASURES ADOPTED AS CONDITIONS OF APPROVAL FOR THE PROPOSED PROJECT AND PROJECT VARIANT 

Potrero Power Station Mixed-Use Development Project 15 December 2019 
Mitigation Monitoring and Reporting Program Planning Department Case No. 2017-011878ENV 

Mitigation Measure 
Responsibility for 
Implementation Mitigation Schedule 

Monitoring/ 
Reporting 
Responsibility 

Monitoring Actions/ 
Schedule and Verification 
of Compliance 

EIR Section 4.E Transportation and Circulation (cont.) 

Project Variant:  
Mitigation Measure M-TR-5 (Variant): Implement Measures to Reduce Transit Delay 

Performance Standard. The project sponsor shall be responsible for implementing 
transportation demand management (TDM) measures to limit the number of project-
generated vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR-
estimated values of each of the phases of project development (performance standard), as 
shown in the table below. The number of vehicle trips by phase to meet the above stated 
performance standard shall be included in the approved TDM Plan. 

Project 
Development 

Phase 

Maximum P.M. Peak Hour Vehicle Trips 

Project Variant No PG&E Subarea Scenario 

Phase Total 
Running 

Total Phase Total 
Running 

Total 

Phase 1 370 370 370 370 

Phase 2 440 810 440 810 

Phase 3 250 1,060 250 1,060 

Phase 4 630 1,690 670 1,730 

Phase 5 240 1,930 240 1,970 

Phase 6 280 2,210 NA NA 
 

Monitoring and Reporting. Within one year of issuance of the project’s first certificate of 
occupancy, the project sponsor shall retain a qualified transportation consultant approved 
by the SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle 
trips in accordance with an SFMTA and San Francisco Planning Department agreed upon 
monitoring and reporting plan, which shall be included as a part of the approved TDM Plan. 
The vehicle data collection shall include counts of the number of vehicles entering and exiting 
the project site on internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for 
three weekdays. The data for the three weekdays (Tuesday, Wednesday or Thursday) shall 
be averaged, and surveys shall be conducted within the same month annually. A document 
with the results of the annual vehicle counts shall be submitted to the Environmental Review 
Officer and the SFMTA for review within 30 days of the data collection, or with the project’s 
annual TDM monitoring report as required by the TDM Plan (if the latter is preferable to 
Environmental Review Officer in consultation with the SFMTA). 

Project sponsor, a 
qualified transportation 
consultant approved by 
the SFMTA 

Within one year of 
issuance of the project’s 
first certificate of 
occupancy: the first 
monitoring of daily and 
p.m. peak period (4 p.m. 
to 7 p.m.) vehicle trips in 
accordance with an 
SFMTA and San 
Francisco Planning 
Department agreed 
upon monitoring and 
reporting plan. 
Ongoing: A document 
with the results of the 
annual vehicle counts 
shall be submitted to the 
Environmental Review 
Officer and the SFMTA 
for review within 30 days 
of the data collection, or 
with the project’s annual 
TDM monitoring report 
as required by the TDM 
Plan (if the latter is 
preferable to ERO in 
consultation with the 
SFMTA). 

Planning Department 
staff and SFMTA  

Considered complete when 
eight consecutive reporting 
periods show that the fully 
built project has met the 
performance standard, or 
until expiration of the 
project’s development 
agreement, whichever is 
earlier. 



TP Schedule 2 

destinations, increases in tailored transportation marketing services, etc.), other measures 
identified in the City’s TDM Program Standards Appendix A (as such appendix may be amended 
by the Planning Department from time to time) that have not yet been included in the project’s 
approved TDM Plan, or, at the project sponsor’s discretion, other measures not included in the 
City’s TDM Program Standards Appendix A that the City and the project sponsor agree are likely 
to reduce peak period driving trips.  

For any development phase where additional TDM measures are required, the project 
sponsor shall have 30 months to demonstrate a reduction in vehicle trips to meet the performance 
standard. If the performance standard is not met within 30 months, the project sponsor shall submit 
to the Environmental Review Officer and the SFMTA a memorandum documenting proposed 
methods of enhancing the effectiveness of the TDM measures and/or additional feasible TDM 
measures that would be implemented by the project sponsor, along with annual monitoring of the 
project-generated vehicle trips to demonstrate their effectiveness in meeting the performance 
standard. The comprehensive monitoring and reporting program shall be terminated upon the 
earlier of (i) expiration of the project’s development agreement, or (ii) eight consecutive reporting 
periods showing that the fully built project has met the performance standard. However, 
compliance reporting for the City’s TDM Program shall continue to be required.  

If the additional TDM measures do not achieve the performance standard, then the City 
shall impose additional measures to reduce vehicle trips as prescribed under the development 
agreement, which may include on-site or off-site capital improvements intended to reduce vehicle 
trips from the project. Capital measures may include, but are not limited to, peak period or all-day 
transit-only lanes (e.g., along 22nd Street), turn pockets, bus bulbs, queue jumps, turn restrictions, 
pre-paid boarding pass machines, and/or boarding islands, or other measures that support 
sustainable trip making.  

The monitoring and reporting plan described above may be modified by the Environmental 
Review Officer in coordination with the SFMTA to account for transit route or transportation 
network changes, or major changes to the development program. The modification of the 
monitoring and reporting plan, however, shall not change the performance standard set forth in 
this mitigation measure.  



Transportation Plan Schedule 1 
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1 INTRODUCTION 
The Potrero Power Station (“PPS") development is 
located on a 29-acre site in San Francisco’s Central 
Waterfront area. PPS will include a mix of uses 
including residential, commercial, laboratory, retail, 
hotel, and open space. The site benefits from proximity 
to the waterfront and the Dogpatch neighborhood’s 
retail and transportation options found on Third 
Street, as well as a relatively flat topography and close 
access to downtown San Francisco. 

WHY TRANSPORTATION 
DEMAND MANAGEMENT (TDM) 
TDM measures in general, and those described further 
in this plan specifically, work together to reduce vehicle 
miles traveled (VMT) trips by expanding mobility 
options and incentivizing the use of spatially and 
environmentally efficient modes. As discussed in the 
January 2018 Update of the Planning Department’s 
TDM Technical Justification document 
(https://sfplanning.org/transportation-demand-
management-program), achieving one point for a 
number of TDM measures proposed as part of the 
Project, including Shuttle Bus Services, Tailored 
Transportation Marketing Services, On-site Affordable 
Housing, and Unbundled Parking, is equivalent to approximately one percent reduction in VMT. Targeted programs 
strengthen the benefits of investments in bicycle and pedestrian infrastructure and the site’s proximity to major 
transit nodes by reinforcing awareness of these options, breaking down barriers to incorporating them in travel 
routines, and incentivizing habitual use.  

This TDM Plan reaffirms PPS’s commitment to sustainability and to minimizing the Project’s contribution to traffic 
congestion. It encourages the site’s residents, employees, and visitors to use the most environmentally friendly and 
spatially efficient mode possible for each trip, with an emphasis on cycling, walking, and higher capacity modes.  

The urban form planned at PPS and this TDM Plan are consistent with City of San Francisco policies that aim to 
encourage the use of transit and other non-auto modes of transportation, as well as the City’s efforts to manage the 
transportation impacts of new development. The Plan was developed using San Francisco’s new TDM Program per 
Planning Code Section 169 (‘Ordinance’) as a guide, and the PPS team used the Ordinance’s framework to scale the 
site’s programs appropriately. 

Many campuses have implemented TDM programs to reduce VMT and find the optimal balance of transportation 
modes to accommodate growth. Genentech implemented an aggressive TDM strategy in 2006 that included programs 
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such as shuttle service and parking cash-out accompanied by comprehensive marketing and communications through 
an online employee portal. Since implementation, Genentech’s drive-alone mode share has decreased by almost 30%, 
decreasing carbon emissions from 4.5 tons per employee to 1.9. Similarly, Stanford University’s extensive TDM 
program, which has for years included meaningfully priced parking, transit subsidies, and incentive programs, has 
affected a substantial decrease in single-occupancy vehicle (SOV) commuting, from 72% in 2002 to 46% in 2011. 
Moreover, these programs serve campuses that grew rapidly during the periods noted, but this growth was not 
accompanied by substantial increases in parking. These two examples, along with many others from developments 
and employers across the country, attest to the power of thoughtfully crafted TDM programs.  

Given these successes, robust TDM programs are becoming expected aspects of new developments in San Francisco 
and beyond. In early 2017, the City enacted a TDM Ordinance that requires developers to establish TDM programs 
scaled to the amount of parking they plan to build on-site. This ordinance reinforced existing policies that aimed to 
encourage the use of non-auto modes, such as the city’s Transit First Policy, which was established in 1973 and 
amended to include pedestrians and bicyclists in 1999. New residents and office tenants also increasingly demand 
convenient access to quality multimodal infrastructure, and in urban areas like San Francisco, they assume that 
parking will be treated as a limited commodity that will be priced based on occupancy levels and market rates. 

TDM AT POTRERO POWER STATION 
This document includes a discussion of TDM measures and transportation investments aligned with the categories 
and measures included in the TDM Ordinance menu of measures, as well other transportation investments the 
Project is considering that fall outside the TDM Ordinance. The latter measures are aligned with the spirit of the TDM 
Ordinance and support and leverage the effects of TDM at the site and around the City. Notice(s) of Special 
Restrictions will be recorded, memorializing the TDM measures provided for each land use category per building and 
other associated requirements for the life of the Project. In addition to the implementation of TDM measures 
amounting to 75 percent of the applicable target as defined in the Planning Commission’s TDM Program Standards, 
the Project is required by Mitigation Measure M-TR-5 of the Project’s Environmental Impact Report (EIR) to reduce 
the number of Project-generated vehicle trips during the p.m. peak hour by an estimated 11 percent as compared to 
estimated automobile trips calculated at the P.M. Peak Hour for the Project. This 11 percent reduction is accounted 
for in the maximum vehicle trips shown in Table 1. If the estimated 11 percent reduction is not achieved, additional 
TDM measures are required to be implemented as further explained in Chapter 3 of this document under the heading 
Compliance and TDM Plan Adjustments. 

Most measures will be implemented as part of the vertical development of each building, while some, such as the 
improvement of walking conditions, which the Project will accomplish by creating streets with sidewalks that meet 
the Better Streets Plan standards, will be provided as part of the Project’s sitewide improvements. The 
implementation of each   is further specified in the Project’s Phasing Plan’s Phasing Table.  
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Figure 1 Maximum P.M. Peak Hour Vehicle Trips per Phase  

Project 
Development 

Phase 

Maximum P.M. Peak Hour Vehicle Trips Per Phase 

Estimated 
Permitted Phase 

Total  

EIR Estimated 
Phase Total  

Cumulative Maximum 
Permitted Trips 

Cumulative EIR 
Estimated Trips 

Phase 1 370 413 370 413 

Phase 2 430 491 800 904 

Phase 3 260 288 1,060 1,193 

Phase 4 620 699 1,680 1,892 

Phase 5 240 269 1,920 2,161 

Phase 6 290 320 2,210 2,482 

 

Single Access/No PG&E Sub Area Scenario 

Because the Developer does not control the PG&E sub-area (about 4.8 acres on the northwest corner of the project 
site; see Chapter 2, Figure 2-2, page 2-6), and development of land uses within the PG&E sub-area would only occur 
when and if PG&E determines it is feasible to relocate the existing utility infrastructure and operations, it is possible 
that development of the PG&E sub-area could be delayed. Until the PG&E sub-area is developed, Humboldt Street 
may not be improved to connect the Project site to Illinois Street and, therefore, it is possible that the Project site would 
be accessible only via 23rd Street for a period of time (possibly until Maryland Street is improved to connect to the 
Project site as part of the Pier 70 Mixed-Use development).  

During the time that the Project site is only accessible by 23rd Street (i.e., until such time that access if provided by 
Humboldt Street, Maryland Street, Georgia Lane, or another street other than 23rd Street), the Developer shall be 
responsible for implementing TDM measures necessary to limit the number of project-generated vehicles entering or 
exiting the project site to a maximum of 600 vehicles per lane per hour inbound and 600 vehicles per lane per hour 
outbound during the weekday pm peak hour (Single Access Performance Standard).  Once a second means of vehicle 
egress to and from the Project site is made available, the maximum vehicle trips reflected in Figure 1 will apply.  As 
with the evaluation of maximum P.M. peak hour vehicle trips per phase discussed above, the determination of the 
weekday pm peak hour vehicular traffic generated by the Project for purposes of evaluating adherence to the Single 
Access Performance Standard will follow the monitoring methods outlined in Chapter 3. 
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Figure 2 PPS Phasing Plan 

 

A GUIDE TO THIS DOCUMENT 
Chapter 2 includes a discussion of point-generating TDM measures. Given that the Potrero Power Station Mixed-Use 
Development Project (the “Project”) is a master planned project, which will be governed by a Development 
Agreement, in any event the Development Agreement conflicts with Planning Code Section 169, the Development 
Agreement shall apply.  The project sponsor, SFMTA, and the Planning Department have prepared this TDM plan as 
an alternate means of satisfying the intent of Planning Code Section 169 for all new construction proposed by the 
Development Agreement and Design for Development within the Project Site Boundary.  As noted below, some of the 
TDM measures will be implemented as a part of the constructi0n of particular buildings (called “Vertical 
Improvements”), some will be implemented on a district-wide basis, independent of any particular building (called 
“Horizontal Improvements”), while others will be implemented operationally, as appropriate for the measures 
identified in this TDM Plan. A TDM Coordinator will be hired to be responsible for implementation of all TDM 
measures, and for administering and managing monitoring and reporting requirements as further specified in 
Chapter 3.  

The Project would rezone and establish development controls for a multi-phased, mixed-use development at the 
Project Site. The Project would include amendments to the General Plan, including the Central Waterfront area plan, 
and Planning Code and create a new Potrero Power Station Special Use District (SUD). The SUD would establish land 
use controls for the Project Site and incorporate design standards and guidelines in a new PPS Design for 
Development document. References to the Planning Code (“Code”) within this TDM Plan, and in the PPS Design for 
Development document, are references to the City of San Francisco Planning Code as it exists as of the date of the 
Project’s Development Agreement. Initially capitalized terms not expressly defined herein are defined in the 
Development Agreement or, if not defined in the Development Agreement, in the Code. 
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Figure 3 PPS Land Use Plan  
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2 PLANNED TDM MEASURES AND 
TRANSPORTATION STRATEGIES 

This initial TDM Plan consists of a package of measures that will work together to effect behavioral change and reduce 
vehicle miles travelled. These measures include infrastructure improvements, incentives, and ongoing programs, 
many of which have been successfully implemented in other urban, mixed-use environments. The obligation to 
implement certain measures will rest with the Project’s Developer as part of sitewide improvements to the Project 
Site. Sitewide improvements are items such as streets and open space improvements that are distinct from new 
buildings.  The obligation to implement other measures will be implemented with new buildings or vertical 
improvements. Following the description of each measure, emboldened text details the requirement for 
implementation of each specific TDM measure.  

TDM ORDINANCE MEASURES 
The TDM measures recognized by the City through the TDM Ordinance guidance materials are organized according 
to the categories set forth in the guidance materials. These categories include:  

• INFO – Information Services   

• ACTIVE – Active Transportation  

• PKG – Parking Management and Policies  

• HOV – High Occupancy Vehicle Measures  

• CSHARE – Car Share and Scooter Share  

• FAMILY – Family-Supportive Measures   

• DELIVERY – Delivery-Supportive Measures  

• LU – Land Use 

TDM Ordinance Category: INFO 

INFO-1: Multimodal Wayfinding Signage within Buildings  

• Applies to: Residential, Office, Retail and Other (PDR) 

Building signage and wayfinding to indicate points of connection between different modes can help increase people’s 
understanding of their non-auto travel options (see Figure 3). Each building lobby will include signage directing 
individuals to physical TDM measures within and adjacent to the building, such as bicycle parking, locker rooms, car-
share, etc. Where appropriate, signage within building lobbies may also include site-wide features, such as shuttle and 
bus stop locations. Signage can also indicate the nature and location of nearby transit or bicycle routes and the 
location of bicycle parking.  

Implementation.  Multimodal wayfinding signage will be designed and installed within each new building at PPS.   
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Figure 3 Wayfinding Examples 

 
Sources: sagittandy.blogspot.com/ (left), MIG/SVR (center), Takeform (right) 

 

INFO-2: Real-Time Transportation Information Displays 

• Applies to: Office  

Making such information readily available can increase residents' awareness of local transit options and can facilitate 
efficient trip planning and the use of non-auto modes. This measure consists of providing real-time transportation 
information to Potrero Power Station employees and visitors of Office buildings. Depending on the technologies 
available by the time the first phase of the Project is built, information could be displayed on screens in lobbies (see 
Figure 4) and other high traffic areas, as well as on a potential Project website and other communications channels.  

Implementation.  Each new building containing more than 25,000 square feet of office uses, will include dynamic 
transit information displays in building lobbies or use a similar approach based on state-0f-the-practice technology at 
the time of building design.  

Figure 4 Transit Information Screen Displays  

 

 

 

 

 
 

Source: TransitScreen 

 

INFO-3: Tailored Transportation Marketing Services  

• Applies to: Residential, Office and Retail  

A strong communication and marketing campaign is critical to the success of any TDM program, ensuring that 
residents, employees, and visitors receive information about relevant resources and incentives at appropriate times 
and through channels that are easily accessible. Incorporating consistent branding into all communications can help 
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create a sense of place and establish a cohesive identity for the transportation program. Branding can be used to 
emphasize that resident, employees, and visitors can travel seamlessly through the area.  

The Potrero Power Station will develop a cohesive marketing effort to promote all transportation options to and from 
the site, including biking, walking and public transit. As part of a site-wide marketing campaign, Potrero Power 
Station will develop transportation welcome packets to inform new residents and employees of the range of 
transportation options available to them. These packets will likely include up-to-date information on local and 
regional transit services (including maps, schedules and fares) and where transit passes can be purchased, bicycle 
wayfinding maps, and nearby car share locations, in addition to other relevant travel information. They could also 
include sources for additional web-based transportation materials (e.g., 511.org, NextBus, and the San Francisco 
Municipal Transportation Agency website). Finally, the packets will include up-to-date information on the range of 
transportation benefits available, including any relevant details on how to take advantage of these benefits. This 
strategy will ensure that a lack of knowledge is not a barrier to choosing non-driving modes.  For Office and Retail 
land use categories, representing the bulk of employees on site, personal consultation for each new employee will be 
provided accompanied by a request for a commitment to try new transportation options. A commitment could include 
a pledge, for example, to try transit, carpooling, bicycling, or walking within the first month of beginning employment 
at the Project site. Employees of Retail Land Use categories will also be offered a one-time financial incentive as 
further described below.  

Implementation.  The Project’s TDM Coordinator will provide new residents and employees with a transportation 
welcome packet upon move-in or receipt of notification of new employee. These informational packets will be updated 
annually as local transportation options change. The TDM Coordinator will also engage in ongoing efforts to provide 
information on and market the use of non-auto modes and available transportation incentives.  

The Project’s TDM Coordinator will offer all employees of Retail and Office Land Use categories a personal 
transportation consultation and request for a commitment to try new transportation options.  

In addition to the above, the TDM Coordinator will offer retail employees a one-time financial incentive amounting to 
at least 25 percent of the cost of a monthly Muni only “M” pass for one month, or equivalent value in e-cash loaded 
onto a Clipper Card. Outreach will be conducted to employees on an annual basis to encourage adoption of 
sustainable commute policies.  

 

TDM Ordinance Category: ACTIVE 

ACTIVE-1: Improved Walking Connections  

• Applies to: Residential, Office and Retail  

High quality street design can greatly improve overall walking conditions, enhance access to transit, and facilitate 
safer and more convenient pedestrian and bicycle connections. A pedestrian-oriented urban design is essential for 
residents, employees, and visitors to fully take advantage of all available transportation options and programs 
throughout a site and nearby.  

Potrero Power Station’s street cross sections are being developed with state-of-the-practice street design principles in 
mind. Streets within the development will be consistent with the Design for Development and Infrastructure Plan 
documents, both of which have been prepared in consultation with SFMTA, DPW and Planning Department to reflect 
the goals of the Better Streets Plan and urban street design guidelines from the National Association of City 
Transportation Officers (NACTO) (see an example of a street designed using NACTO guidelines in Figure 5). The 
Project is also committed to continuing the Blue Greenway pedestrian and bicycle trail through the site, along the 
Bayfront and 23rd Street. These improvements will help shape the overall neighborhood environment and enable 
other TDM measures to succeed.  
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Implementation.  The Project will construct sidewalks and streets in conformance with the Design for Development 
and Infrastructure Plan, which have been prepared in consultation with SFMTA to ensure that streets will be safe and 
comfortable for non-motorized users and include features including wide sidewalks, clear crossings, and high-quality 
bicycle infrastructure.  The sidewalks and streets will be constructed in phases, per the Project’s Phasing Plan. 

Figure 5 Complete Streets Design Features 

 
Source: New York City Department of Transportation 

 

ACTIVE-2: Bicycle Parking in Compliance with Code Requirements 

• Applies to: Residential, Office, Retail and Other (PDR) 

Safe and convenient bicycle parking is a key ingredient for creating a bicycle friendly environment. PPS intends to 
provide bicycle parking space at the Code-required amount, consistent with the PPS Special Use District (SUD). There 
are several methods of providing secure (Class I) bicycle parking spaces for residents and employees. Bicycle rooms or 
cages can be placed at convenient locations within Buildings or in nearby public spaces, and bicycle owners who 
qualify can receive a key or access card to use the space (often the same card used to access an elevator or parking 
garage). Supportive amenities such as showers and lockers will also be provided for use by employees. 

On-street Class II bicycle racks in highly visible locations will also be provided to facilitate short-term bicycle parking. 
Bicycle racks will be easy to use and located in the most visible and convenient parts of the building frontage (near 
entrances to establishments at PPS). Public bicycle parking is often considered secure when it is situated in well-lit, 
highly visible areas. 

Implementation.  Each new building will include Class I bicycle parking spaces and Class II bicycle parking spaces in 
accordance with the requirements of the PPS SUD.  
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ACTIVE-3: Showers and Lockers for Employees 

• Applies to: Office, Retail and Other (PDR) 

Showers and lockers located near bicycle rooms can allow those who have to bicycle, walk or run longer distances to 
rinse off and change from clothing suitable for cycling to work attire, eliminating one potential barrier to cycling, 
walking or running to work. As such, the development will provide showers and lockers for office, retail, and PDR 
employees in amounts required by the PPS-SUD.  

Implementation.  Each new building will install and maintain showers and lockers in or near bicycle storage in 
accordance with the requirements of the PPS-SUD.   

 

ACTIVE-5A: Bicycle Repair Stations 

• Applies to: Residential, Office and Retail  

Maintenance can be a key barrier to using a bicycle as a primary transportation mode. Fix-it stations can address this 
barrier by providing a place to complete bicycle repairs that could include a fix-it pole (to allow bicycles to be hoisted 
off the ground for easier access) and bicycle tools. These fix-it stations can also be equipped with up-to-date bicycle 
maps, information on bicycle-related programming on-site or nearby, and other information for cyclists.  

Implementation.  Each new building will install a regularly maintained bicycle fix-it station similar to the one shown 
in Figure 6 in or immediately adjacent to bicycle storage.  The bicycle fix-it station will be fitted with a fix-it pole or 
other mechanism to hold bicycle for repair, appropriate tools, and bicycle-related information, each in the manner 
required by the Design for Development.  

Figure 6 DERO Bicycle Fix-it Station 

 
Source: DERO  
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TDM Ordinance category: PKG 

PKG-1: Unbundle Parking  

• Applies to: Residential, Office and Retail  

 “Unbundling” parking means that the cost of parking is separate from the cost of residential and commercial units. It 
is an increasingly common practice in urban areas, and the City of San Francisco requires residential developments to 
unbundle parking.  

Unbundling parking cost changes parking from a required purchase to an optional amenity, so that households can 
choose how many spaces they wish to lease or purchase. This approach provides a cost savings to households who 
decide to dispense with their cars, and it can help attract households who wish to live in a transit-oriented 
neighborhood where it is possible to live well with only one car, or even no car, per household. Thirty percent of San 
Francisco households do not own a vehicle.1  

For this measure to work optimally for office, the users of parking – not their building managers or employers – must 
be the ones who ultimately pay daily or monthly costs.  

Implementation.  Each new building will unbundle parking costs.  This means for Residential uses, parking costs will 
not be included in the sale or lease price.  For Office and Retail uses, employers shall not pay the cost of parking for its 
employees. 

 

PKG-2: Short-Term Daily Parking Provision 

• Applies to: Retail  

Paying a lump sum for unlimited use of any service results in people using that service more, as there is no refund for 
less use.  Parking demand works the same way: drivers paying a monthly fee to park are effectively paying a big fee for 
the first day of parking and then every day after parking is free, encouraging driving on days when other choices may 
have been a reasonable option.  To shift the decision-making and reduce excess parking demand, parking will be 
managed at an hourly or daily rate only, without a long-term parking option for retail employees or visitors.  

Specifically, any available parking within the shared parking supply could be used by site visitors at an hourly or daily 
rate.  Visitors could include residential, office or hotel guests and retail, assembly space and open space users. Grocery 
Store parking would be dedicated for grocery use during business hours and on the same block as the grocery store. 
For additional information regarding general assumptions for the Project’s parking system, see PKG-4: Minimize 
Parking Supply.  

Implementation. Potrero Power Station parking facilities shall not offer a parking rate or pass for a term longer than 
one day for employees and visitors of the Retail Land Use. Additionally, no discounted rate shall be offered for weekly, 
monthly or similar time-specific periods. 

 
1 U.S. Census, American Community Survey 2013, five-year estimates  
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PKG-4: Minimize Parking Supply 

• Applies to: Residential 

Building excessive parking leads to increased automobile use, contributing to more vehicle trips, increased traffic 
congestion, higher housing costs, and greater greenhouse gas emissions. Given the large number of households with 
no vehicle and the demand for housing in San Francisco, a limited supply of parking, could be expected to attract a 
high proportion of residents without vehicles, which in turn should result in fewer vehicle trips from the development. 
The Project site will be directly served by high-quality transit and is in a neighborhood that is already facing vehicular 
congestion, which further discourages driving and parking.  

Through the Design for Development, the Project has established maximum Residential parking ratio of 0.6 spaces 
per unit, which is lower than the neighborhood average. 

The Project will provide parking, both within each block and a centralized parking garage. Upon completion of all 
phases of the Project, no more than 0.6 spaces shall be provided per residential unit.  Due to the phased nature of the 
Project, the Project may construct more or less than 0.6 spaces per unit within each building or phase.  Any off-street 
parking spaces or stalls that would result in the cumulative off-street parking ratio exceeding 0.6 spaces per unit may 
not be used for any parking purpose and must be physically separated to preclude use of such spaces until such time 
that sufficient residential development is completed to bring the parking ratio into conformance with the maximum 
0.6 space per unit requirement. 

 

TDM Ordinance Category: HOV 

HOV-2: Shuttle Bus Service 

• Applies to: Residential, Office and Retail  

Providing shuttle service to nearby regional transit hubs can reduce a barrier to commuting by transit. PPS will 
provide shuttle service to the 16th Street BART station and the 22nd Street Caltrain station as depicted in Figure 5.6.1 
of the PPS Design for Development, unless otherwise agreed upon with SFMTA. The shuttle shall be sized to target a 
capacity utilization of approximately, but no greater than 85 percent. If the 85 percent capacity utilization standard is 
exceeded, the size or number of shuttles in operation shall increase.  

The proposed service would run every 15 minutes during weekday peak periods and would comply with all applicable 
laws and regulations. The service would be open to the public and free to users, unless otherwise agreed upon with 
SFMTA. See Figures 5.6.2, 5.21.1 and 5.21.2 of the Design for Development for designated on-site shuttle stop 
locations for legal loading and unloading, and preliminary dimensions.  

Implementation.  As detailed in the Development Agreement, the Project shall provide a shuttle with connections to 
16th Street BART and the 22nd Street Caltrain terminal.  

San Francisco Municipal Transportation Agency is planning new Muni service (55 Dogpatch) that would parallel the 
east-west route, and the agency is planning significant service increases on the T-Third over the long term that would 
obviate the need for supplemental north-south service. The Project team’s intent is to provide sufficient service to 
meet the needs of PPS residents, employees, and visitors, and to complement Muni service once the 55 Dogpatch is in 
place.  
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TDM Ordinance Category: CSHARE 

CSHARE-1: On-Site Car Share Parking 

• Applies to: Residential, Office, Retail and Other (PDR) 

Allowing residents, workers, and visitors to rent cars on-site can make it easy for people who do not have a car (or 
who have a limited number of cars per household) to have access to a vehicle when needed (e.g. to run errands that 
require hauling heavier items).  The Project will provide car-share spaces in convenient locations in buildings on-site. 
Spaces will be located in high-visibility parking spots within publicly-accessible parking facilities, with clear exterior 
signage to increase visibility and emphasize the convenience of car share.  

Implementation. Each new building shall provide the number of car-share parking spaces required by the SUD. 

Figure 7 Zipcar Car-Share 
 Source: Flickr, Marcin Wichary 

 

TDM Ordinance Category: FAMILY 

FAMILY-2: On-Site Child Care 

• Applies to: Residential, Office, and Retail  

Providing child care services on-site can help minimize a key barrier for parents to taking non-auto modes to work. In 
doing so, it can reduce travel needs for both residents and employees by eliminating an extra round trip to a separate 
childcare destination. A minimum of 12,000 square feet of child care will be provided within buildings at the Project 
Site of which at least 6,000 square feet shall be provided by Phase 2 and the total 12,000 square feet delivered by 
Phase 4. The Phasing Plan attached to the Development Agreement may be revised from time to time in accordance 
with the Project’s Development Agreement.  An on-site child care provider(s) will be identified, and a facility (or 
facilities) consistent with best practices will be designed. 

Implementation.  The Project shall provide on-site child care facilities pursuant to the requirements of the Phasing 
Plan attached to the Development Agreement.  
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TDM Ordinance Category: DELIVERY  

DELIVERY-1: Delivery Supportive Amenities 

• Applies to: Residential and Office 

Providing storage space for perishable groceries can have a direct effect on reducing trips by encouraging and 
facilitating online ordering. Where this type of measure has been implemented without direct staff monitoring at all 
times, building residents typically access deliveries through a locker system with unique pick-up codes that include 
the locker number and access times for the delivery recipient. Regardless of the precise method, providing some kind 
of secure place for delivery storage can allow residents and employees to confidently arrange for deliveries, even if 
they may not be able to pick items up or get them to their own refrigerator or pantry immediately.   

Implementation.  Each new Residential and Office building will provide in-building lockers that are refrigerated 
and/or allow for dry storage of sensitive or perishable deliveries.  

 

TDM Ordinance Category: LAND USE  

LU-2: On-Site Affordable Housing 

Residents living in affordable housing typically own fewer cars per household than residents of market-rate units. 
Thirty percent of the Residential Units produced by the Project will be Affordable Housing Units pursuant to the 
Project’s Affordable Housing Plan. Inclusionary Rental Units will be restricted, on average, to a Housing Cost that is 
affordable to Households earning not more than 72% of Area Median Income (AMI) and not more than 99% AMI for 
inclusionary for-sale units, pursuant to the Project’s Affordable Housing Plan. 

Implementation.  The Project will provide significant affordable housing on-site in accordance with the requirements 
of the Development Agreement’s Affordable Housing Plan.  

 

ADDITIONAL TDM AND TRANSPORTATION STRATEGIES 
In addition to the TDM measures described in the last section, PPS plans to make further important investments in 
transportation infrastructure and programs in the spirit of encouraging the use of non-auto modes.  

 

While not included in the City’s TDM Ordinance menu of measures, the additional measures shown in Figure 8 will 
also facilitate successful implementation of the full transportation program, tying program areas together and 
ensuring critical pieces of infrastructure exist to support use of other on-site transportation programs. For example, 
provision of transit layover facilities is essential to maximizing the impact of a multimodal transit subsidy, much like 
high quality bicycle routes are key to encouraging enough site users to consider cycling a primary travel option and, in 
turn, make full use of on-site bicycle parking.  
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Figure 8 Additional Transportation Strategies 

Strategy Area Additional Transportation Strategies Related TDM Measures 

Program 
Management and 
Implementation 

Expanded role of TDM coordinator to include coordination 
with fresh food-related shops, vendors, and for events at the 
site 

§ Strategic Multimodal 
Signage/Wayfinding 

§ Real-time Travel Information 
§ Transportation Welcome Packets 

and Ongoing Transportation 
Marketing Campaign 

Transit Provision of layover space and operational needs for the 55 
Dogpatch Muni route on 23rd Street 

§ Shuttle Bus Service 
§ Multimodal Transportation Subsidy 

Required Transportation Sustainability Fee 

Bicycle Investment in completing the Blue Greenway through the site § Bicycle Parking 
§ Bicycle Repair Station and 

Maintenance Services 
§ Showers and Lockers for Employees 
§ Improved Walking Conditions 

Traffic-calmed interior roadways 

Space allocated for bike share docks 

Loading Ample curb frontage allocated to passenger and commercial 
loading 
 

§ Multimodal Transportation Subsidy 
§ Minimize Parking Supply 
§ Cold/Dry Storage for 

Grocery/Package Delivery 

 

Bike Share Docks 

PPS plans to make adequate space available for bike share at the site. Access to bike share will be provided in high-
traffic areas near key buildings and site entrances, facilitating easy and convenient use of the bike share system. This 
will serve to further reinforce the site’s multimodal brand. 

Figure 9 Bay Wheels Dock 

 
Source: SFMTA   
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3 TDM PLAN IMPLEMENTATION 
 

RELATIONSHIP TO THE PLANNING CODE 
References to the Planning Code or Code herein are references to the City of San Francisco Planning Code as it exists 
as of the date of the Project’s Development Agreement. Future changes to the Planning Code may apply to the Project 
pursuant to the terms of the Development Agreement. Refer to Potrero Power Station Design for Development, 
Appendix D for key provisions of the Planning Code as of the effective date of the Development Agreement. 
References to the TDM Plan include the TDM Measures as required by the TDM Program (guided by Planning Code 
Section 169) and the Mitigation Measure M-TR-5; and all monitoring and requirements for both. 

TDM COORDINATOR 
The Project’s TDM Coordinator is crucial to the successful implementation and oversight of the Project’s TDM Plan. 
This person will manage the roll-out of all programs, including managing vendors and engaging with new site residents, 
tenants and employees to introduce them to the site’s transportation offerings through welcome packets, consultations, 
and other digital or online materials. The TDM Coordinator may be an employee of the developer or the position may 
be contracted with a third-party provider of TDM measures. The TDM Coordinator shall be delegated authority with 
the appropriate resources to coordinate and implement the TDM Plan.  

The purpose of the TDM Coordinator is to provide oversight and management of the Project’s TDM Plan 
implementation. In this way, a single representative for the Project is aware of and responsible for the orderly and 
timely implementation of all aspects of the TDM Plan and can adequately manage the components of the TDM Plan. 
This is especially important when implementation of individual measures is undertaken by different individuals or 
entities. The TDM Coordinator may also implement certain elements of the TDM Plan, thereby also acting as a provider 
of certain programmatic measures (see detail below). The primary responsibilities of the TDM Coordinator are: 

• To serve as a liaison to the San Francisco Planning Department regarding the administration and 
implementation of the TDM Plan for the life of the Project including notifying the San Francisco 
Planning Department of new contract information if TDM Coordinator changes;  

• To facilitate City staff access to relevant portions of the property to conduct site visits, surveys, 
outreach, inspection of physical measures, and/or other empirical data collection, and facilitate in-
person, phone, and/or e-mail or web-based interviews with residents, tenants, employees, and/or 
visitors;  

• To ensure that TDM measures required for the Project are implemented. This will include certifying 
that physical (e.g., requisite bicycle parking supply and quality; bicycle repair station; car-share 
parking, etc.) and programmatic (e.g., tailored transportation marketing services, contributions or 
incentives for sustainable transportation, etc.) measures for the building are in place for the time 
period agreed to in the conditions of approval and that they are provided at the standard of quality 
described in the Planning Department’s TDM Program Standards (https://sfplanning.org/transportation-
demand-management-program);  

• To prepare and submit ongoing compliance forms and supporting documentation, along with the 
associated administrative fee (https://sfplanning.org/resource/fee-schedule-applications), to the 
Planning Department; 

• To manage monitoring and reporting requirements as described below; 

• To request a TDM Plan review by Planning Department staff if changes to the plan are desired; and  
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• To work with Planning Department staff to correct any violations through enforcement proceedings, 
if necessary. The TDM Coordinator should participate in any trainings/workshops offered by the City, 
on a regular basis, as they become available (e.g., on an annual basis).  

 

MONITORING AND REPORTING 
The TDM Program includes three monitoring and reporting processes. The first process occurs prior to issuance of the 
First Certificate of Occupancy (San Francisco Department of Building Inspection) for a Vertical Improvement. The 
second process occurs after the First Certificate of Occupancy is issued by the San Francisco Department of Building 
Inspection and the Vertical Improvement is operational. It includes monitoring of physical measures, as well as vehicle 
trip reduction to ensure compliance with Mitigation Measure M-TR-5, as further described below. M-TR-5 is included 
as Attachment B of this TDM plan. An optional third process to revise an approved TDM Plan is also provided, which 
may occur at any point after approval of the Development Agreement. The TDM Program Standards along with this 
TDM Plan describes all three processes, as further described under Monitoring Documentation. Planning Department 
staff will conduct a site visit once every three years to confirm all approved physical measures in the TDM Plan continue 
to be implemented and/or installed. TDM coordinators will be informed in advance of these site visits. If the Project is 
in good standing (i.e., submits satisfactory Ongoing Monitoring and Reporting Forms for five consecutive years), then 
the annual requirement will shift to one submittal every three years. If, at any time, the Project fails to demonstrate 
satisfactory ongoing monitoring and reporting, the Project may be required to revert back to an annual submittal 
schedule until the Project again demonstrates five consecutive years of satisfactory monitoring and reporting. 

Pre-Occupancy Monitoring and Reporting 
For every Vertical Improvement that is an entire building, a Notice of Special Restrictions referencing this TDM Plan 
shall be recorded on the deed of the property before a Building Permit can be issued. This must occur before a site 
inspection is conducted. Prior to the issuance of a First Certificate of Occupancy for a given Vertical Improvement, the 
TDM Coordinator shall facilitate a site inspection by Planning Department staff to confirm that all applicable physical 
measures in the TDM Plan have been implemented and/or installed. This process is more fully described as follows: 

Prior to the site visit, TDM Coordinator shall provide to Planning Department staff a Pre-Occupancy Monitoring and 
Reporting Form including 1) a copy of the TDM Plan 2) TDM Coordinator contact information 3) a copy of a signed 
letter stating that the TDM Coordinator agrees to distribute a copy of the TDM Plan with new employee packets, tenant 
lease documents, and/or deeds to each new employee or tenant and 4) documentation that approved programmatic 
measures in the TDM Plan have or will be implemented as required.  

Within 30 days of the Pre-Occupancy Monitoring and Reporting Form submittal, Planning Department staff will review 
the documentation of the programmatic measures in the TDM Plan and schedule a site visit. During the site visit, 
Planning Department staff will verify that physical measures are provided as specified in the TDM Plan and complete 
corresponding sections of a Pre-Occupancy Monitoring and Reporting Form for programmatic measures. Planning 
Department staff will then review the documentation and finalize a Pre-Occupancy Monitoring and Reporting Form. 
This process, starting from the scheduled site visit date, shall not take longer than 30 days. The First Certificate of 
Occupancy from the Department of Building Inspection shall not be issued until the TDM Coordinator receives an 
approved Pre-Occupancy Monitoring and Reporting Form.  

The administrative fee associated with the TDM Plan Review Application covers the cost of pre-occupancy monitoring 
and reporting. 
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Ongoing Monitoring, Evaluation, and Refinement  

TDM Measures 

During the established monitoring period, Planning Department staff will verify that the TDM Coordinator is 
maintaining physical measures and continuing to provide programmatic measures as specified in the TDM Plan. The 
TDM Coordinator will submit annual Ongoing Monitoring and Reporting Forms and supporting documentation, along 
with the associated administrative fee, as further described under “Monitoring Documentation”.  

No monitoring and reporting is required for land use category D (e.g. PDR) projects on an ongoing basis, although site 
visits may be performed by Planning Department staff without being subject to the ongoing administrative fee. TDM 
Coordinators will be informed in advance of these site visits.  

Trip Reduction 

In addition to the monitoring of the TDM measures mentioned above, monitoring for the purposes of reducing vehicle 
trips consistent with Mitigation Measure M-TR-5: “Implement Measures to Reduce Transit Delay” will also be 
implemented as stated below.  

Within one year of issuance of the PPS’s First Certificate of Occupancy, a qualified transportation consultant approved 
by the SFMTA will begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle trips in accordance with an 
SFMTA and San Francisco Planning Department agreed upon monitoring and reporting plan, as stated within this 
section of this TDM Plan.  

A document with the results of the annual daily and p.m. peak hour vehicle counts shall be submitted to the Planning 
Department’s Environmental Review Officer and SFMTA for review within 30 days of the data collection or with the 
Project’s annual TDM Monitoring Report as agreed to by the Environmental Review Officer in consultation with the 
SFMTA.  

Monitoring Methods 

The TDM Coordinator shall prepare, or work with a third-party consultant to prepare, TDM Monitoring Reports that 
will include all the requirements for Pre-Occupancy and On-going Monitoring and Reporting requirements per the 
TDM Program Standards and data collected by qualified transportation consultant for review and approval by the 
Planning Department’s Environmental Review Officer and the SFMTA for Mitigation Measure M-TR-5. The TDM 
Monitoring Report shall include the following components or comparable alternative methodology and components as 
approved or provided by Planning Department staff: 

• Trip Count: The vehicle data collection shall include counts of the number of vehicles entering and 
exiting the Project site on internal streets at the site boundaries on 22nd, Illinois, and 23rd Streets 
for three weekdays during the p.m. peak period (4 p.m. to 7 p.m.). The data for the three weekdays 
(Tuesday, Wednesday, or Thursday) shall be averaged, and the surveys shall be conducted within the 
same month annually. The qualified transportation consultant shall submit the proposed 
methodology for the Planning Department’s approval prior to conducting the components of the trip 
count. It is anticipated that the Planning Department will have a standard trip count methodology 
developed and available to project sponsors at the time of data collection. 

• Documentation of Plan Implementation: The TDM Coordinator shall work in conjunction with the 
Planning Department to submit and successfully complete  Ongoing Monitoring and Reporting 
Forms, which includes the data collected on Mitigation Measure M-TR-5 as an Appendix,  to document 
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the implementation of TDM Program elements and other basic information during the reporting 
period. These forms shall be included in the TDM Monitoring Report submitted to Planning 
Department staff. 

• Degree of Implementation: The TDM Monitoring Report shall include descriptions of the degree of 
implementation (e.g., how many tenants or visitors the TDM Plan will benefit, and on which locations 
within the site measures will be/have been placed, etc.) 

• Assistance and Confidentiality: Planning Department staff will assist the TDM Coordinator on 
questions regarding the components of the TDM Monitoring Report and shall ensure that the identity 
of individual survey responders is protected. Additional methods (described below) may be used to 
identify opportunities to make the TDM Program more effective and to identify challenges that the 
program is facing.  

Monitoring Documentation 

TDM Monitoring Reports for both the TDM measures and trip reduction shall be submitted to the Planning 
Department 18 months following 75 percent occupancy of the first Development Phase. Thereafter, annual TDM 
Monitoring Reports (referred to as “reporting periods”) shall be submitted until eight consecutive reporting periods 
show that the fully built Project has met the performance standard, or until expiration of the Project’s Development 
Agreement, whichever is earlier. The monitoring and reporting requirements for the TDM measures per the TDM 
Program’s Standards shall continue for the Life of the Project, beyond the expiration of the Project’s Development 
Agreement. 

 

Compliance and TDM Plan Adjustments 

If the vehicle trip monitoring data indicates that the Project has exceeded the maximums set forth in Table 1, 
additional TDM measures shall be selected and implemented to reduce the number of Project-generated vehicle trips 
to meet the maximum for that Development Phase. These measures could include expansion of measures already 
included in the Project’s proposed TDM Plan (e.g., providing additional project shuttle routes to alternative 
destinations, increases in tailored transportation marketing services, etc.), other measures identified in the City’s 
TDM Program Standards Appendix A (as such appendix may be amended by the Planning Department from time to 
time) that have not yet been included in the project’s approved TDM Plan, or, at the Developer’s discretion, other 
measures not included in the City’s TDM Program Standards Appendix A that the City and the Developer agree are 
likely to reduce peak period driving trips.  

Where additional TDM measures are required pursuant to the paragraph immediately above, the Developer shall 
have 30 months to demonstrate a reduction in vehicle trips to meet the performance standard. If the performance 
standard is not met within 30 months, the Developer shall submit to the Environmental Review Officer and the 
SFMTA a memorandum documenting proposed methods of enhancing the effectiveness of the TDM measures and/or 
additional feasible TDM measures that would be implemented by the Developer, along with annual monitoring of the 
Project-generated vehicle trips to demonstrate their effectiveness in meeting the performance standard. The 
comprehensive monitoring and reporting program related to Mitigation Measure M-TR-5 shall be terminated upon 
the earlier of (i) expiration of the Project’s Development Agreement, or (ii) eight consecutive reporting periods 
showing that the fully built project has met the performance standard. However, compliance reporting for the City’s 
TDM Program shall continue to be required.  

If the additional TDM measures do not achieve the performance standard, then the Developer shall select additional 
measures to reduce vehicle trips, which may include on-site or off-site capital improvements intended to reduce 
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vehicle trips from the Project. Capital measures may include, but are not limited to, peak period or all-day transit-only 
lanes (e.g., along 22nd Street), turn pockets, bus bulbs, queue jumps, turn restrictions, pre-paid boarding pass 
machines, and/or boarding islands, or other measures that support sustainable trip making. The monitoring and 
reporting plan described above may be modified by the Planning Department in coordination with the SFMTA to 
account for transit route or transportation network changes, or major changes impacting the Project Site. The 
modification of the monitoring and reporting plan, however, shall not change the performance standards set forth 
herein. 

Single Access Performance Standard/No PG&E Sub Area Scenario 

The determination of the weekday pm peak hour vehicular traffic generated by the Project for purposes of evaluating 
adherence to the Single Access Performance Standard will follow the monitoring methods outlined herein.  Based on 
the annual TDM Monitoring Report, as well as Pre-Occupancy and On-going Monitoring and Reporting requirements 
of this TDM Plan, the City shall determine whether the number of project-generated vehicles exceeds or will exceed 
the Single Access Performance Standard within that year.  If the City determines the Single Access Performance 
Standard has been, or will be exceeded, Developer shall select and implement additional TDM measures and/or on-
site or off-site capital improvements in order to reduce the number of Project-generated weekday pm peak hour 
vehicle trips to meet the Single Access Performance Standard.  If the additional TDM measures and/or on-site or off-
site capital improvements selected by the project sponsor are not sufficient to achieve the Single Access Performance 
Standard, then the project sponsor shall implement additional measures selected by the City to reduce vehicle trips, 
which may include on-site or off-site capital improvements intended to reduce vehicle trips from the project.  
Potential capital improvements could be the construction of Maryland Street between 23rd Street and 22nd Street (in 
the event that the Pier 70 Project does not construct the Maryland Street improvements connecting the Pier 70 and 
Potrero Power Station sites within the time period anticipated in the Pier 70 Project’s EIR and Phasing Plan).  

If the City requires installation of off-site improvements identified in the two year SFMTA Capital Improvement 
Program and/or identified as mitigation or improvement measures to which other development project(s) are to 
make a fair-share contribution, the City will enter into a fair-share agreement with the Developer to provide for 
reimbursement to Developer of its costs that exceed its fair-share contribution toward the improvement(s).  The 
developer shall be responsible for the full cost of any on or off-site capital improvements that are not improvements 
identified in the SFMTA Capital Improvement Program and/or identified as mitigation or improvement measures to 
which other development project(s) are to make a fair-share contribution.  Developer shall be responsible for 
obtaining any required approvals for any such on or off-site improvements, such as environmental clearance, street 
improvement permits, encroachment permits, and/or sidewalk legislation.  

TDM Plan Update (Optional)  
At any time after the approval of the Development Agreement, the Developer may propose an update to the TDM Plan 
by submitting a TDM Plan Update Application and associated application fee. The Planning Department shall ensure 
that the amended TDM Plan meets the TDM Program Standards that were in effect at the time that the Development 
Agreement was approved or the TDM Program Standards in effect at the time that the TDM Plan Update Application 
is filed, if elected by PPS. Possible reasons that the Developer may request to update the TDM Plan include altering 
the TDM measures within the TDM Plan or reducing or increasing the number of Accessory Parking spaces associated 
with the Project. The point values associated with TDM measures may be updated and new TDM measures may be 
added. If these updates have occurred, a TDM Coordinator can select from and use the associated point values of 
these updated or new measures for their TDM Plan Update. 
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APPENDIX A 
 

Excerpts from Potrero Power Station TDM Application 
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Transportation Plan Schedule 2 
EIR Mitigation Measure M-TR-5 

 



TP Schedule 2 

Mitigation Measure M-TR-5: (Dependent on approval of Proposed Project OR Project 
Variant)  

Proposed Project:  
Mitigation Measure M-TR-5: Implement Measures to Reduce Transit Delay  
Performance Standard. The project sponsor shall be responsible for implementing 
transportation demand management (TDM) measures to limit the number of project- generated 
vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR- estimated values 
of each of the phases of project development (performance standard), as shown in the table 
below. The number of vehicle trips by phase to meet the above stated performance standard shall 
be included in the approved TDM Plan.  

 

Monitoring and Reporting. Within one year of issuance of the project’s first certificate of 
occupancy, the project sponsor shall retain a qualified transportation consultant approved by the 
SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle trips in 
accordance with an SFMTA and San Francisco Planning Department agreed upon monitoring 
and reporting plan, which shall be included as a part of the approved TDM Plan. The vehicle 
data collection shall include counts of the number of vehicles entering and exiting the project site 
on internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for three weekdays. 
The data for the three weekdays (Tuesday, Wednesday or Thursday) shall be averaged, and 
surveys shall be conducted within the same month annually. A document with the results of the 
annual vehicle counts shall be submitted to the Environmental Review Officer and the SFMTA 
for review within 30 days of the data collection, or with the project’s annual TDM monitoring 
report as required by the TDM Plan (if the latter is preferable to Environmental Review Officer 
in consultation with the SFMTA).  
The project sponsor shall begin submitting monitoring reports to the Planning Department 
18 months following 75 percent occupancy of the first phase. Thereafter, annual monitoring 
reports shall be submitted (referred to as “reporting periods”) until eight consecutive reporting 
periods show that the fully built project has met the performance standard, or until expiration of 
the project’s development agreement, whichever is earlier.  
If the City finds that the project exceeds the stated performance standard for any development 
phase, the project sponsor shall select and implement additional TDM measures in order to 

Mitigation Monitoring and Reporting Program 
 

TABLE A (CONTINUED) 
MITIGATION MEASURES ADOPTED AS CONDITIONS OF APPROVAL FOR THE PROPOSED PROJECT AND PROJECT VARIANT 

Potrero Power Station Mixed-Use Development Project 13 December 2019 
Mitigation Monitoring and Reporting Program Planning Department Case No. 2017-011878ENV 

Mitigation Measure 
Responsibility for 
Implementation Mitigation Schedule 

Monitoring/ 
Reporting 
Responsibility 

Monitoring Actions/ 
Schedule and Verification 
of Compliance 

EIR Section 4.E Transportation and Circulation 

Mitigation Measure M-TR-5: (Dependent on approval of Proposed Project OR Project Variant) 

Proposed Project:  
Mitigation Measure M-TR-5: Implement Measures to Reduce Transit Delay 

Performance Standard. The project sponsor shall be responsible for implementing 
transportation demand management (TDM) measures to limit the number of project-
generated vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR-
estimated values of each of the phases of project development (performance standard), as 
shown in the table below. The number of vehicle trips by phase to meet the above stated 
performance standard shall be included in the approved TDM Plan. 

Project Development Phase 

Maximum P.M. Peak Hour Vehicle Trips 

Phase Total Running Total 

Phase 1 380 380 

Phase 2 400 780 

Phase 3 270 1,050 

Phase 4 640 1,690 

Phase 5 300 1,990 

Phase 6 270 2,260 
 

Monitoring and Reporting. Within one year of issuance of the project’s first certificate of 
occupancy, the project sponsor shall retain a qualified transportation consultant approved 
by the SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle 
trips in accordance with an SFMTA and San Francisco Planning Department agreed upon 
monitoring and reporting plan, which shall be included as a part of the approved TDM Plan. 
The vehicle data collection shall include counts of the number of vehicles entering and exiting 
the project site on internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for 
three weekdays. The data for the three weekdays (Tuesday, Wednesday or Thursday) shall 
be averaged, and surveys shall be conducted within the same month annually. A document 
with the results of the annual vehicle counts shall be submitted to the Environmental Review 
Officer and the SFMTA for review within 30 days of the data collection, or with the project’s 
annual TDM monitoring report as required by the TDM Plan (if the latter is preferable to 
Environmental Review Officer in consultation with the SFMTA). 

Project sponsor, a 
qualified transportation 
consultant approved by 
the SFMTA 

Within one year of 
issuance of the project’s 
first certificate of 
occupancy: the first 
monitoring of daily and 
p.m. peak period (4 p.m. 
to 7 p.m.) vehicle trips in 
accordance with an 
SFMTA and San 
Francisco Planning 
Department agreed 
upon monitoring and 
reporting plan. 
Ongoing: A document 
with the results of the 
annual vehicle counts 
shall be submitted to the 
Environmental Review 
Officer and the SFMTA 
for review within 30 days 
of the data collection, or 
with the project’s annual 
TDM monitoring report 
as required by the TDM 
Plan (if the latter is 
preferable to ERO in 
consultation with the 
SFMTA). 

Planning Department 
staff and SFMTA  

Considered complete when 
eight consecutive reporting 
periods show that the fully 
built project has met the 
performance standard, or 
until expiration of the 
project’s development 
agreement, whichever is 
earlier. 
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reduce the number of project-generated vehicle trips to meet the performance standard for that 
development phase. These measures could include expansion of measures already included in the 
project’s proposed TDM Plan (e.g., providing additional project shuttle routes to alternative 
destinations, increases in tailored transportation marketing services, etc.), other measures 
identified in the City’s TDM Program Standards Appendix A (as such appendix may be amended 
by the Planning Department from time to time) that have not yet been included in the project’s 
approved TDM Plan, or, at the project sponsor’s discretion, other measures not included in the 
City’s TDM Program Standards Appendix A that the City and the project sponsor agree are 
likely to reduce peak period driving trips.  
For any development phase where additional TDM measures are required, the project sponsor 
shall have 30 months to demonstrate a reduction in vehicle trips to meet the performance 
standard. If the performance standard is not met within 30 months, the project sponsor shall 
submit to the Environmental Review Officer and the SFMTA a memorandum documenting 
proposed methods of enhancing the effectiveness of the TDM measures and/or additional 
feasible TDM measures that would be implemented by the project sponsor, along with annual 
monitoring of the project-generated vehicle trips to demonstrate their effectiveness in meeting 
the performance standard. The comprehensive monitoring and reporting program shall be 
terminated upon the earlier of (i) expiration of the project’s development agreement, or (ii) eight 
consecutive reporting periods showing that the fully built project has met the performance 
standard. However, compliance reporting for the City’s TDM Program shall continue to be 
required.  
If the additional TDM measures do not achieve the performance standard, then the City shall 
impose additional measures to reduce vehicle trips as prescribed under the development 
agreement, which may include on-site or off-site capital improvements intended to reduce 
vehicle trips from the project. Capital measures may include, but are not limited to, peak period 
or all-day transit-only lanes (e.g., along 22nd Street), turn pockets, bus bulbs, queue jumps, turn 
restrictions, pre-paid boarding pass machines, and/or boarding islands, or other measures that 
support sustainable trip making.  
The monitoring and reporting plan described above may be modified by the Environmental 
Review Officer in coordination with the SFMTA to account for transit route or transportation 
network changes, or major changes to the development program. The modification of the 
monitoring and reporting plan, however, shall not change the performance standard set forth in 
this mitigation measure.  
Project Variant:  
Mitigation Measure M-TR-5 (Variant): Implement Measures to Reduce Transit Delay  
Performance Standard. The project sponsor shall be responsible for implementing 
transportation demand management (TDM) measures to limit the number of project- generated 
vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR- estimated values 
of each of the phases of project development (performance standard), as shown in the table 
below. The number of vehicle trips by phase to meet the above stated performance standard shall 
be included in the approved TDM Plan.  
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Monitoring and Reporting. Within one year of issuance of the project’s first certificate of 
occupancy, the project sponsor shall retain a qualified transportation consultant approved by the 
SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle trips in 
accordance with an SFMTA and San Francisco Planning Department agreed upon monitoring 
and reporting plan, which shall be included as a part of the approved TDM Plan. The vehicle 
data collection shall include counts of the number of vehicles entering and exiting the project site 
on internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for three weekdays. 
The data for the three weekdays (Tuesday, Wednesday or Thursday) shall be averaged, and 
surveys shall be conducted within the same month annually. A document with the results of the 
annual vehicle counts shall be submitted to the Environmental Review Officer and the SFMTA 
for review within 30 days of the data collection, or with the project’s annual TDM monitoring 
report as required by the TDM Plan (if the latter is preferable to Environmental Review Officer 
in consultation with the SFMTA).  
The project sponsor shall begin submitting monitoring reports to the Planning Department 
18 months following 75 percent occupancy of the first phase. Thereafter, annual monitoring 
reports shall be submitted (referred to as “reporting periods”) until eight consecutive reporting 
periods show that the fully built project has met the performance standard, or until expiration of 
the project’s development agreement, whichever is earlier.  
If the City finds that the project exceeds the stated performance standard for any development 
phase, the project sponsor shall select and implement additional TDM measures in order to 
reduce the number of project-generated vehicle trips to meet the performance standard for that 
development phase. These measures could include expansion of measures already included in the 
project’s proposed TDM Plan (e.g., providing additional project shuttle routes to alternative 
destinations, increases in tailored transportation marketing services, etc.), other measures 
identified in the City’s TDM Program Standards Appendix A (as such appendix may be amended 
by the Planning Department from time to time) that have not yet been included in the project’s 
approved TDM Plan, or, at the project sponsor’s discretion, other measures not included in the 
City’s TDM Program Standards Appendix A that the City and the project sponsor agree are 
likely to reduce peak period driving trips.  
For any development phase where additional TDM measures are required, the project sponsor 
shall have 30 months to demonstrate a reduction in vehicle trips to meet the performance 

Mitigation Monitoring and Reporting Program 
 

TABLE A (CONTINUED) 
MITIGATION MEASURES ADOPTED AS CONDITIONS OF APPROVAL FOR THE PROPOSED PROJECT AND PROJECT VARIANT 

Potrero Power Station Mixed-Use Development Project 15 December 2019 
Mitigation Monitoring and Reporting Program Planning Department Case No. 2017-011878ENV 

Mitigation Measure 
Responsibility for 
Implementation Mitigation Schedule 

Monitoring/ 
Reporting 
Responsibility 

Monitoring Actions/ 
Schedule and Verification 
of Compliance 

EIR Section 4.E Transportation and Circulation (cont.) 

Project Variant:  
Mitigation Measure M-TR-5 (Variant): Implement Measures to Reduce Transit Delay 

Performance Standard. The project sponsor shall be responsible for implementing 
transportation demand management (TDM) measures to limit the number of project-
generated vehicle trips during the p.m. peak hour to a maximum of 89 percent of the EIR-
estimated values of each of the phases of project development (performance standard), as 
shown in the table below. The number of vehicle trips by phase to meet the above stated 
performance standard shall be included in the approved TDM Plan. 

Project 
Development 

Phase 

Maximum P.M. Peak Hour Vehicle Trips 

Project Variant No PG&E Subarea Scenario 

Phase Total 
Running 

Total Phase Total 
Running 

Total 

Phase 1 370 370 370 370 

Phase 2 440 810 440 810 

Phase 3 250 1,060 250 1,060 

Phase 4 630 1,690 670 1,730 

Phase 5 240 1,930 240 1,970 

Phase 6 280 2,210 NA NA 
 

Monitoring and Reporting. Within one year of issuance of the project’s first certificate of 
occupancy, the project sponsor shall retain a qualified transportation consultant approved 
by the SFMTA to begin monitoring daily and p.m. peak period (4 p.m. to 7 p.m.) vehicle 
trips in accordance with an SFMTA and San Francisco Planning Department agreed upon 
monitoring and reporting plan, which shall be included as a part of the approved TDM Plan. 
The vehicle data collection shall include counts of the number of vehicles entering and exiting 
the project site on internal streets at the site boundaries on 22nd, Illinois, and 23rd streets for 
three weekdays. The data for the three weekdays (Tuesday, Wednesday or Thursday) shall 
be averaged, and surveys shall be conducted within the same month annually. A document 
with the results of the annual vehicle counts shall be submitted to the Environmental Review 
Officer and the SFMTA for review within 30 days of the data collection, or with the project’s 
annual TDM monitoring report as required by the TDM Plan (if the latter is preferable to 
Environmental Review Officer in consultation with the SFMTA). 

Project sponsor, a 
qualified transportation 
consultant approved by 
the SFMTA 

Within one year of 
issuance of the project’s 
first certificate of 
occupancy: the first 
monitoring of daily and 
p.m. peak period (4 p.m. 
to 7 p.m.) vehicle trips in 
accordance with an 
SFMTA and San 
Francisco Planning 
Department agreed 
upon monitoring and 
reporting plan. 
Ongoing: A document 
with the results of the 
annual vehicle counts 
shall be submitted to the 
Environmental Review 
Officer and the SFMTA 
for review within 30 days 
of the data collection, or 
with the project’s annual 
TDM monitoring report 
as required by the TDM 
Plan (if the latter is 
preferable to ERO in 
consultation with the 
SFMTA). 

Planning Department 
staff and SFMTA  

Considered complete when 
eight consecutive reporting 
periods show that the fully 
built project has met the 
performance standard, or 
until expiration of the 
project’s development 
agreement, whichever is 
earlier. 
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standard. If the performance standard is not met within 30 months, the project sponsor shall 
submit to the Environmental Review Officer and the SFMTA a memorandum documenting 
proposed methods of enhancing the effectiveness of the TDM measures and/or additional 
feasible TDM measures that would be implemented by the project sponsor, along with annual 
monitoring of the project-generated vehicle trips to demonstrate their effectiveness in meeting 
the performance standard. The comprehensive monitoring and reporting program shall be 
terminated upon the earlier of (i) expiration of the project’s development agreement, or (ii) eight 
consecutive reporting periods showing that the fully built project has met the performance 
standard. However, compliance reporting for the City’s TDM Program shall continue to be 
required.  
If the additional TDM measures do not achieve the performance standard, then the City shall 
impose additional measures to reduce vehicle trips as prescribed under the development 
agreement, which may include on-site or off-site capital improvements intended to reduce 
vehicle trips from the project. Capital measures may include, but are not limited to, peak period 
or all-day transit-only lanes (e.g., along 22nd Street), turn pockets, bus bulbs, queue jumps, turn 
restrictions, pre-paid boarding pass machines, and/or boarding islands, or other measures that 
support sustainable trip making.  
The monitoring and reporting plan described above may be modified by the Environmental 
Review Officer in coordination with the SFMTA to account for transit route or transportation 
network changes, or major changes to the development program. The modification of the 
monitoring and reporting plan, however, shall not change the performance standard set forth in 
this mitigation measure.  
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PotreroȱPowerȱStationȱMixedȬUseȱDevelopmentȱProjectȱ 1ȱȱ Decemberȱ2019ȱ
MitigationȱMonitoringȱandȱReportingȱProgramȱ PlanningȱDepartmentȱCaseȱNo.ȱ2017Ȭ011878ENVȱ

MITIGATIONȱMONITORINGȱANDȱ
REPORTINGȱPROGRAMȱ
ȱ

Sectionȱ1:ȱContentsȱofȱMMRPȱȱ
ThisȱMitigationȱMonitoringȱandȱReportingȱProgramȱ(MMRP)ȱforȱtheȱPotreroȱPowerȱStationȱMixedȱ
UseȱDevelopmentȱprojectȱconsistsȱofȱtwoȱseparateȱtables:ȱ

x TableȱA,ȱMitigationȱMeasuresȱAdoptedȱasȱConditionsȱofȱApprovalȱforȱtheȱProposedȱProjectȱ
andȱProjectȱVariant,ȱandȱ

x TableȱB,ȱImprovementȱMeasuresȱAdoptedȱasȱConditionsȱofȱApprovalȱforȱtheȱProposedȱProjectȱ
andȱProjectȱVariant.ȱ

Theȱtablesȱprovideȱtheȱfollowingȱinformation:ȱtheȱenvironmentalȱissueȱareasȱforȱwhichȱmitigationȱorȱ
improvementȱmeasuresȱareȱ identified;ȱ theȱ requiredȱmeasure(s);ȱ theȱ timeframeȱ forȱ implementing,ȱ
monitoring,ȱ andȱ reportingȱ onȱ theȱ measure(s);ȱ theȱ responsibleȱ implementing,ȱ monitoringȱ andȱ
reportingȱparties;ȱandȱtheȱactionsȱneededȱtoȱverifyȱcompliance/completionȱofȱtheȱmeasure(s).ȱȱ

TheȱFinalȱEIR1ȱforȱthisȱprojectȱdescribesȱandȱanalyzesȱtwoȱvariationsȱofȱtheȱprojectȱatȱanȱequalȱlevelȱ
ofȱdetail—ȱreferredȱtoȱasȱtheȱ“proposedȱproject”ȱandȱtheȱ“projectȱvariant.”ȱTherefore,ȱTablesȱAȱandȱBȱ
serveȱasȱtheȱMMRPȱforȱbothȱtheȱproposedȱprojectȱandȱprojectȱvariant.ȱUnlessȱotherwiseȱnoted,ȱallȱ
mitigationȱandȱimprovementȱmeasuresȱinȱTablesȱAȱandȱBȱapplyȱtoȱbothȱtheȱproposedȱprojectȱandȱ
projectȱvariant.ȱ Inȱ fourȱmeasuresȱ inȱTableȱAȱonly,ȱ theȱ tableȱdistinguishesȱbetweenȱmeasuresȱ thatȱ
wouldȱbeȱuniqueȱtoȱtheȱproposedȱprojectȱandȱprojectȱvariantȱwithȱdistinctȱsubȬtitles.ȱ

Sectionȱ2:ȱImplementationȱandȱEnforcementȱofȱMeasuresȱ
ThisȱMMRPȱ includesȱallȱmitigationȱmeasuresȱ identifiedȱ inȱ theȱFinalȱEIRȱ thatȱwouldȱ lessenȱ theȱ
severityȱofȱsignificantȱadverseȱimpactsȱandȱareȱrequiredȱtoȱbeȱimplementedȱasȱconditionsȱofȱprojectȱ
approval.ȱInȱaddition,ȱthisȱMMRPȱincludesȱimprovementȱmeasures,ȱwhichȱwereȱidentifiedȱinȱtheȱ
FinalȱEIRȱasȱfeasibleȱmeasuresȱthatȱwouldȱlessenȱtheȱseverityȱofȱlessȬthanȬsignificantȱimpacts,ȱandȱ
theȱprojectȱsponsorȱhasȱagreedȱtoȱimplementȱallȱimprovementȱmeasuresȱasȱconditionsȱofȱprojectȱ
approval.ȱ

TheȱMMRPȱ tablesȱ identifyȱ theȱmitigationȱscheduleȱandȱ theȱpartiesȱresponsibleȱ forȱ implementing,ȱ
monitoringȱandȱ reportingȱonȱ theȱ implementationȱofȱ theȱmeasures,ȱasȱ listedȱ inȱTablesȱAȱandȱB.ȱ

ȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱȱ
1ȱȱ CityȱandȱCountyȱofȱSanȱFrancisco,ȱPotreroȱPowerȱStationȱMixedȬUseȱDevelopmentȱProjectȱFinalȱEIR,ȱSanȱFranciscoȱ

PlanningȱDepartmentȱCaseȱNo.ȱ2017Ȭ011878ENV,ȱStateȱClearinghouseȱNo.ȱ2017112005,ȱDecemberȱ11,ȱ2019.ȱ
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AsȱtheȱCEQAȱ leadȱ agencyȱ forȱ theȱ project,ȱ theȱCityȱ ofȱ Sanȱ Franciscoȱ isȱ principallyȱ responsibleȱ
forȱMMRPȱ monitoringȱ andȱ enforcement.ȱ Inȱ addition,ȱ asȱ providedȱ inȱ CEQAȱ Guidelinesȱ
sectionȱ15097(a),ȱtheȱCityȱmayȱdelegateȱMMRPȱmonitoringȱresponsibilitiesȱtoȱotherȱpublicȱagencies;ȱ
eitherȱworkingȱwithȱotherȱlocalȱgovernmentsȱthroughȱtheirȱpermittingȱorȱregulatoryȱauthorities,ȱorȱ
throughȱmemorandaȱofȱunderstandingȱthatȱtheȱCityȱentersȱintoȱwithȱotherȱentities.ȱAccordingly,ȱtheȱ
MMRPȱ identifiesȱ specificȱ departmentsȱwithinȱ theȱ City,ȱ includingȱ theȱ Sanȱ FranciscoȱMunicipalȱ
Transportationȱ Agencyȱ (SFMTA),ȱ theȱ Sanȱ Franciscoȱ Publicȱ Utilitiesȱ Commissionȱ (SFPUC),ȱ theȱ
SanȱFranciscoȱDepartmentȱofȱBuildingȱInspection,ȱtheȱSanȱFranciscoȱPublicȱWorks,ȱtheȱSanȱFranciscoȱ
PlanningȱDepartment,ȱtheȱSanȱFranciscoȱEntertainmentȱCommission,ȱorȱotherȱpublicȱagenciesȱsuchȱ
asȱ theȱ SanȱFranciscoȱBayȱRegionalȱWaterȱQualityȱControlȱBoard,ȱ andȱ theȱBayȱAreaȱAirȱQualityȱ
ManagementȱDistrictȱ(BAAQMD)ȱwhereȱsuchȱdelegationȱisȱknownȱorȱanticipated.ȱ

Ifȱanyȱmitigationȱandȱimprovementȱmeasuresȱareȱnotȱimplementedȱasȱrequired,ȱtheȱCityȱmay,ȱinȱ
conjunctionȱwithȱotherȱentitiesȱlistedȱabove,ȱpursueȱcorrectiveȱactionsȱincluding,ȱbutȱnotȱlimitedȱto,ȱ
theȱ following:ȱ (1)ȱaȱwrittenȱnotificationȱandȱrequestȱ forȱcompliance;ȱ (2)ȱwithholdingȱofȱpermits;ȱ
(3)ȱadministrativeȱfines;ȱ(4)ȱaȱstopȬworkȱorder;ȱ(5)ȱcriminalȱprosecutionȱand/orȱadministrativeȱfines;ȱ
(6)ȱ forfeitureȱ ofȱ securityȱ bondsȱ orȱ otherȱ guarantees;ȱ andȱ (7)ȱ revocationȱ ofȱ permitsȱ orȱ otherȱ
entitlements.ȱ

Sectionȱ3:ȱChangesȱtoȱMitigationȱMeasuresȱ
Anyȱ substantiveȱ changeȱ inȱ theȱMMRPȱmadeȱ byȱCityȱ staffȱ shallȱ beȱ reportedȱ inȱwritingȱ toȱ theȱ
EnvironmentalȱReviewȱOfficerȱ (ERO).ȱCityȱ staffȱmayȱmodifyȱorȱsubstituteȱmitigationȱmeasuresȱ
subjectȱtoȱoneȱofȱtheȱfollowingȱfindings,ȱdocumentedȱbyȱsubstantialȱevidence:ȱ

a.ȱ TheȱmitigationȱmeasureȱincludedȱinȱtheȱFinalȱEIRȱandȱtheȱMMRPȱisȱnoȱlongerȱrequiredȱbecauseȱ
theȱsignificantȱenvironmentalȱimpactȱidentifiedȱinȱtheȱFinalȱEIRȱhasȱbeenȱfoundȱnotȱtoȱexist,ȱorȱ
toȱoccurȱatȱaȱlevelȱwhichȱmakesȱtheȱimpactȱlessȱthanȱsignificantȱasȱaȱresultȱofȱchangesȱinȱtheȱ
project,ȱchangesȱinȱconditionsȱofȱtheȱenvironment,ȱorȱotherȱfactors.ȱ

ORȱ

b.ȱ Theȱmodifiedȱorȱsubstituteȱmitigationȱmeasureȱeitherȱprovidesȱcorrectionsȱtoȱtextȱwithoutȱanyȱ
substantiveȱchangeȱinȱtheȱintentionȱorȱmeaningȱofȱtheȱoriginalȱmitigationȱmeasure,ȱorȱprovidesȱ
aȱ levelȱofȱenvironmentalȱprotectionȱequalȱtoȱorȱgreaterȱthanȱthatȱaffordedȱbyȱtheȱmitigationȱ
measureȱincludedȱinȱtheȱFinalȱEIRȱandȱtheȱMMRP;ȱandȱȱ

ȱ Theȱmodifiedȱorȱsubstituteȱmitigationȱmeasuresȱdoȱnotȱhaveȱsignificantȱadverseȱeffectsȱonȱtheȱ
environmentȱ inȱ additionȱ toȱ orȱ greaterȱ thanȱ thoseȱwhichȱwereȱ consideredȱ byȱ theȱ relevantȱ
agenciesȱinȱtheirȱdecisionsȱonȱtheȱFinalȱEIRȱandȱtheȱproposedȱprojectȱorȱprojectȱvariant;ȱandȱ

ȱ Theȱmodifiedȱorȱsubstituteȱmitigationȱmeasuresȱareȱfeasible,ȱandȱtheȱCity,ȱthroughȱmeasuresȱ
includedȱinȱtheȱMMRPȱorȱotherȱCityȱprocedures,ȱcanȱensureȱtheirȱimplementation.ȱ

Documentationȱsupportingȱtheȱfindingsȱinvolvingȱmodificationsȱtoȱmitigationȱmeasuresȱshallȱbeȱ
maintainedȱ inȱ theȱprojectȱ fileȱwithȱ theȱMMRPȱandȱ shallȱbeȱmadeȱavailableȱ toȱ theȱpublicȱuponȱ
request.ȱ
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ListȱofȱAbbreviationsȱ
ADRPȱ ArcheologicalȱDataȱRecoveryȱProgramȱ

AMPȱ ArcheologicalȱMonitoringȱProgramȱ

ATPȱ ArcheologicalȱTestingȱProgramȱ

BAAQMDȱ BayȱAreaȱAirȱQualityȱManagementȱDistrictȱ

CDFWȱ CaliforniaȱDepartmentȱofȱFishȱandȱWildlifeȱ

CEQAȱ CaliforniaȱEnvironmentalȱQualityȱActȱ

DȱforȱDȱ DesignȱforȱDevelopmentȱ

dBAȱ AȬweightedȱdecibelȱ

EROȱ EnvironmentalȱReviewȱOfficerȱ

HABSȱ HistoricȱAmericanȱBuildingȱSurveyȱȱ

HAERȱ HistoricȱAmericanȱEngineeringȱRecordȱȱ

MMRPȱ MitigationȱMonitoringȱandȱReportingȱProgramȱ

MOUȱ MemorandumȱofȱUnderstandingȱ

NAȱ NotȱApplicableȱ

NAHCȱ NativeȱAmericanȱHeritageȱCommissionȱ

NOxȱ oxidesȱofȱnitrogenȱ

PDRȱ Production,ȱDistributionȱandȱRepairȱ

PPVȱ peakȱparticleȱvelocityȱ

R&Dȱ ResearchȱandȱDevelopmentȱ

RMSȱ rootȱmeanȱsquareȱ

ROGȱ reactiveȱorganicȱgasesȱ

SELȱ soundȱexposureȱlevelȱ

SFMTAȱ SanȱFranciscoȱMunicipalȱTransportationȱAgencyȱ

SFȱPublicȱWorksȱ SanȱFranciscoȱDepartmentȱofȱPublicȱWorksȱ

SUDȱ SpecialȱUseȱDistrictȱ

TACsȱ toxicȱairȱcontaminantsȱ

TDMȱ TransportationȱDemandȱManagementȱȱ

U.S.ȱEPAȱ UnitedȱStatesȱEnvironmentalȱProtectionȱAgencyȱ

ΐg/m3ȱ microgramȱperȱcubicȱmeterȱ

VOCȱ volatileȱorganicȱcompoundsȱ

ȱ
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5 
da

ys
 p

er
 y

ea
r f
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 o

pe
ra

tio
n,

 a
nd

 
co

nv
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tin
g 

to
 to

ns
. T

he
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m
ou

nt
 re

pr
es

en
ts

 th
e 

to
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l e
st

im
at

ed
 o

pe
ra

tio
na

l a
nd

 
co
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tru

ct
io

n-
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te

d 
R

O
G
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nd

 N
O

x 
em
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si

on
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ire
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) 
A

dd
iti

on
al

 m
iti

ga
tio

n 
of

fs
et

 fe
e.

 T
he

 n
ee

d 
fo

r a
n 

ad
di

tio
na

l m
iti

ga
tio

n 
of

fs
et

 p
ay

m
en

t 
sh

al
l b

e 
de

te
rm

in
ed

 a
s 

pa
rt 

of
 th

e 
pe

rfo
rm

an
ce

 s
ta

nd
ar

d 
as

se
ss

m
en

t o
f M

iti
ga

tio
n 

M
ea

su
re

 M
-T

R
-5

. I
f a

t t
ha

t t
im

e,
 it

 is
 d

et
er

m
in

ed
 th

at
 im

pl
em

en
ta

tio
n 

of
 M

iti
ga

tio
n 

M
ea

su
re

 M
-T

R
-5

 h
as

 s
uc

ce
ss

fu
lly

 a
ch

ie
ve

d 
its

 ta
rg

et
ed

 tr
ip

 re
du

ct
io

n 
at

 p
ro

je
ct

 
bu

ild
ou

t, 
or

 th
e 

pr
oj

ec
t s

po
ns

or
 d

em
on

st
ra

te
s 

th
at

 th
e 

pr
oj

ec
t’s

 e
m

is
si

on
s 

up
on

 th
e 

ea
rli

er
 o

f: 
(a

) f
ul

l b
ui

ld
-o

ut
 o

r (
b)

 te
rm

in
at

io
n 

of
 th

e 
D

ev
el

op
m

en
t A

gr
ee

m
en

t a
re

 le
ss

 
th

an
 th

e 
10

-to
n-

pe
r-

ye
ar

 th
re

sh
ol

ds
 fo

r R
O

G
 a

nd
 N

O
x,

 th
en

 n
o 

fu
rth

er
 in

st
al

lm
en

t s
ha

ll 
be

 re
qu

ire
d.

 H
ow

ev
er

, i
f t

he
 p

er
fo

rm
an

ce
 s

ta
nd

ar
d 

as
se

ss
m

en
t d

et
er

m
in

es
 th

at
 th

e 
tri

p 
re

du
ct

io
n 

go
al

 h
as

 n
ot

 b
ee

n 
ac

hi
ev

ed
, a

nd
 th

e 
pr

oj
ec

t s
po

ns
or

 is
 u

na
bl

e 
to

 
de

m
on

st
ra

te
 th

at
 th

e 
pr

oj
ec

t’s
 e

m
is

si
on

s 
up

on
 th

e 
ea

rli
er

 o
f: 

(a
) f

ul
l b

ui
ld
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ut

 o
r (
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te
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io
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 th
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D

ev
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gr
ee
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 th
an

 th
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10
-to
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pe
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 th
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sh

ol
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fo
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O
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 a
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 N

O
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 th
en

 a
n 

ad
di

tio
na

l o
ffs

et
 p

ay
m

en
t s

ha
ll 

be
 m
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e 

in
 a

n 
am

ou
nt

 
re

fle
ct

in
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th
e 

di
ffe

re
nc

e 
in

 e
m

is
si

on
s,

 in
 to

ns
 p

er
 y

ea
r o

f R
O

G
 a

nd
 N

O
x,

 re
pr

es
en

te
d 

by
 

th
e 

sh
or

tfa
ll 

in
 tr

ip
 re

du
ct

io
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D
oc

um
en

ta
tio

n 
of

 m
iti

ga
tio

n 
of

fs
et
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ay

m
en

ts
, a

s 
ap

pl
ic

ab
le

, s
ha

ll 
be

 p
ro

vi
de

d 
to

 th
e 

pl
an

ni
ng

 d
ep

ar
tm

en
t. 

W
he

n 
pa

yi
ng

 a
 m

iti
ga

tio
n 

of
fs

et
 fe

e,
 th

e 
pr

oj
ec

t s
po

ns
or

 s
ha

ll 
en

te
r i

nt
o 

a 
m

em
or

an
du

m
 

of
 u

nd
er

st
an

di
ng

 (M
O

U
) w

ith
 th

e 
B

ay
 A

re
a 

A
ir 

Q
ua

lit
y 

M
an

ag
em

en
t D

is
tri

ct
 C

le
an

 A
ir 

Fo
un

da
tio

n.
 T

he
 M

O
U

 s
ha

ll 
in

cl
ud

e 
de

ta
ils

 re
ga

rd
in

g 
th

e 
fu

nd
s 

to
 b

e 
pa

id
, t

he
 

ad
m

in
is

tra
tiv

e 
fe

e,
 a

nd
 th

e 
tim

in
g 

of
 th

e 
em

is
si

on
s 

re
du

ct
io

ns
 p

ro
je

ct
. A

cc
ep

ta
nc

e 
of

 
th

is
 fe

e 
by

 th
e 

ai
r d

is
tri

ct
 s

ha
ll 

se
rv

e 
as

 a
ck

no
w

le
dg

m
en

t a
nd

 a
 c

om
m

itm
en

t t
o 

(1
) i

m
pl

em
en

t a
n 

em
is

si
on

s 
re

du
ct

io
n 

pr
oj

ec
t(s

) w
ith

in
 a

 ti
m

e 
fra

m
e 

to
 b

e 
de

te
rm

in
ed

, 
ba

se
d 

on
 th

e 
ty

pe
 o

f p
ro

je
ct

(s
) s

el
ec

te
d,

 a
fte

r r
ec

ei
pt

 o
f t

he
 m

iti
ga

tio
n 

fe
e 

to
 a

ch
ie

ve
 

th
e 

em
is

si
on

s 
re

du
ct

io
n 

ob
je

ct
iv

es
 s

pe
ci

fie
d 

ab
ov

e 
an

d 
(2

) p
ro

vi
de

 d
oc

um
en

ta
tio

n 
to

 
th

e 
pl

an
ni

ng
 d

ep
ar

tm
en

t a
nd

 th
e 

pr
oj

ec
t s

po
ns

or
 d

es
cr

ib
in

g 
th

e 
pr

oj
ec

t(s
) f

un
de

d 
by

 th
e 

m
iti

ga
tio

n 
fe

e,
 in

cl
ud

in
g 

th
e 

am
ou

nt
 o

f e
m

is
si

on
s 

of
 R

O
G

 a
nd

 N
O

x 
re

du
ce

d 
(to

ns
 p

er
 

ye
ar

) w
ith

in
 th

e 
S

an
 F

ra
nc

is
co

 B
ay

 A
re

a 
A

ir 
B

as
in

 fr
om

 th
e 

em
is

si
on

s 
re

du
ct

io
n 

pr
oj

ec
t(s

). 
To

 q
ua

lif
y 

un
de

r t
hi

s 
m

iti
ga

tio
n 

m
ea

su
re

, t
he

 s
pe

ci
fic

 e
m

is
si

on
s 

re
du

ct
io

n 
pr

oj
ec

t m
us

t r
es

ul
t i

n 
em

is
si

on
 re

du
ct

io
ns

 w
ith

in
 th

e 
ba

si
n 

th
at

 a
re

 re
al

, s
ur

pl
us

, 
qu

an
tif

ia
bl

e,
 a

nd
 e

nf
or

ce
ab

le
 a

nd
 w

ou
ld

 n
ot

 o
th

er
w

is
e 

be
 a

ch
ie

ve
d 

th
ro

ug
h 

co
m

pl
ia

nc
e 

w
ith

 e
xi

st
in

g 
re

gu
la

to
ry

 re
qu

ire
m

en
ts

 o
r a

ny
 o

th
er

 le
ga

l r
eq

ui
re

m
en

t. 
Th

e 
re

qu
ire

m
en

t 
to

 p
ay

 s
uc

h 
m

iti
ga

tio
n 

of
fs

et
 fe

e 
sh

al
l t

er
m

in
at

e 
if 

th
e 

pr
oj

ec
t s

po
ns

or
 is

 a
bl

e 
to

 
de

m
on

st
ra

te
 th

at
 th

e 
pr

oj
ec

t’s
 e

m
is

si
on

s 
up

on
 th

e 
ea

rli
er

 o
f: 

(a
) f

ul
l b

ui
ld

-o
ut

 o
r (

b)
 

te
rm

in
at

io
n 

of
 th

e 
D

ev
el

op
m

en
t A

gr
ee

m
en

t a
re

 le
ss

 th
an

 th
e 

10
-to

n-
pe

r-
ye

ar
 th

re
sh

ol
ds

 
fo

r R
O

G
 a

nd
 N

O
x.

 

 
 

 
 

Pr
oj

ec
t V

ar
ia

nt
: 

M
iti

ga
tio

n 
M

ea
su

re
 M

-A
Q

-2
f (

Va
ria

nt
): 

O
ffs

et
 C

on
st

ru
ct

io
n 

an
d 

O
pe

ra
tio

na
l 

Em
is

si
on

s 
P

rio
r t

o 
is

su
an

ce
 o

f t
he

 fi
na

l c
er

tif
ic

at
e 

of
 o

cc
up

an
cy

 fo
r t

he
 fi

na
l b

ui
ld

in
g 

as
so

ci
at

ed
 w

ith
 

P
ha

se
 1

, t
he

 p
ro

je
ct

 s
po

ns
or

, w
ith

 th
e 

ov
er

si
gh

t o
f t

he
 E

nv
iro

nm
en

ta
l R

ev
ie

w
 O

ffi
ce

r 
(E

R
O

), 
sh

al
l e

ith
er

: 
(1

) 
D

ire
ct

ly
 fu

nd
 o

r 
im

pl
em

en
t a

 s
pe

ci
fic

 o
ffs

et
 p

ro
je

ct
 w

ith
in

 S
an

 F
ra

nc
is

co
 to

 
ac

hi
ev

e 
eq

ui
va

le
nt

 to
 a

 o
ne

-ti
m

e 
re

du
ct

io
n 

of
 1

4 
to

ns
 p

er
 y

ea
r o

f o
zo

ne
 p

re
cu

rs
or

s.
 

Th
is

 o
ffs

et
 is

 in
te

nd
ed

 to
 o

ffs
et

 th
e 

co
m

bi
ne

d 
em

is
si

on
s 

fro
m

 c
on

st
ru

ct
io

n 
an

d 
op

er
at

io
ns

 re
m

ai
ni

ng
 a

bo
ve

 s
ig

ni
fic

an
ce

 le
ve

ls
 a

fte
r i

m
pl

em
en

tin
g 

th
e 

ot
he

r m
iti

ga
tio

n 
m

ea
su

re
s 

di
sc

us
se

d.
 T

o 
qu

al
ify

 u
nd

er
 th

is
 m

iti
ga

tio
n 

m
ea

su
re

, t
he

 s
pe

ci
fic

 e
m

is
si

on
s 

of
fs

et
 p

ro
je

ct
 m

us
t r

es
ul

t i
n 

em
is

si
on

 re
du

ct
io

ns
 w

ith
in

 th
e 

S
an

 F
ra

nc
is

co
 B

ay
 A

re
a 

A
ir 

B
as

in
 th

at
 w

ou
ld

 n
ot

 o
th

er
w

is
e 

be
 a

ch
ie

ve
d 

th
ro

ug
h 

co
m

pl
ia

nc
e 

w
ith

 e
xi

st
in

g 
re

gu
la

to
ry

 
re

qu
ire

m
en

ts
. A

 p
re

fe
rr

ed
 o

ffs
et

 p
ro

je
ct

 w
ou

ld
 b

e 
on

e 
im

pl
em

en
te

d 
lo

ca
lly

 w
ith

in
 th

e 
C

ity
 a

nd
 C

ou
nt

y 
of

 S
an

 F
ra

nc
is

co
. P

rio
r t

o 
im

pl
em

en
tin

g 
th

e 
of

fs
et

 p
ro

je
ct

, i
t m

us
t b

e 
ap

pr
ov

ed
 b

y 
th

e 
E

R
O

. T
he

 p
ro

je
ct

 s
po

ns
or

 s
ha

ll 
no

tif
y 

th
e 

E
R

O
 w

ith
in

 s
ix

 (6
) m

on
th

s 
of

 
co

m
pl

et
io

n 
of

 th
e 

of
fs

et
 p

ro
je

ct
 fo

r v
er

ifi
ca

tio
n;

 o
r 

Pr
oj

ec
t S

po
ns

or
 

U
po

n 
co

m
pl

et
io

n 
of

 
co

ns
tru

ct
io

n,
 a

nd
 p

rio
r t

o 
is

su
an

ce
 o

f c
er

tif
ic

at
e 

of
 

oc
cu

pa
nc

y;
 (w

ith
in

 s
ix

 
m

on
th

s 
of

 c
om

pl
et

io
n 

of
 

th
e 

of
fs

et
 p

ro
je

ct
 fo

r 
ve

rif
ic

at
io

n)
 

E
R

O
 

C
om

pl
et

e 
up

on
 a

cc
ep

ta
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e 
of

 fe
e 

by
 B

AA
Q

M
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Sc
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 V
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EI
R
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G

 A
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Q
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lit
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(c
on

t.)
 

(2
) 

Pa
y 

m
iti

ga
tio

n 
of

fs
et

 fe
es

 to
 th

e 
B

ay
 A

re
a 

A
ir 

Q
ua

lit
y 

M
an

ag
em

en
t D

is
tri

ct
 B

ay
 A

re
a 

C
le

an
 A

ir 
Fo

un
da

tio
n.

 T
he

 m
iti

ga
tio

n 
of

fs
et

 fe
e,

 c
ur

re
nt

ly
 e

st
im

at
ed

 a
t a

pp
ro

xi
m

at
el

y 
$3

0,
00

0 
pe

r w
ei

gh
te

d 
to

n,
 p

lu
s 

an
 a

dm
in

is
tra

tiv
e 

fe
e 

of
 n

o 
m

or
e 

th
an

 5
 p

er
ce

nt
 o

f t
he

 
to

ta
l o

ffs
et

, s
ha

ll 
fu

nd
 o

ne
 o

r m
or

e 
em

is
si

on
s 

re
du

ct
io

n 
pr

oj
ec

ts
 w

ith
in

 th
e 

S
an

 F
ra

nc
is

co
 B

ay
 A

re
a 

A
ir 

B
as

in
. T

he
 fe

e 
w

ill
 b

e 
de

te
rm

in
ed

 b
y 

th
e 

pl
an

ni
ng

 
de

pa
rtm

en
t, 

th
e 

pr
oj

ec
t s

po
ns

or
, a

nd
 th

e 
ai

r d
is

tri
ct

, a
nd

 b
e 

ba
se

d 
on

 th
e 

ty
pe

 o
f 

pr
oj

ec
ts

 a
va

ila
bl

e 
at

 th
e 

tim
e 

of
 th

e 
pa

ym
en

t. 
Th

is
 fe

e 
is

 in
te

nd
ed

 to
 fu

nd
 e

m
is

si
on

s 
re

du
ct

io
n 

pr
oj

ec
ts

 to
 a

ch
ie

ve
 re

du
ct

io
ns

 o
f 1

4 
to

ns
 o

f o
zo

ne
 p

re
cu

rs
or

s 
pe

r y
ea

r, 
w

hi
ch

 
is

 th
e 

am
ou

nt
 re

qu
ire

d 
to

 re
du

ce
 e

m
is

si
on

s 
be

lo
w

 s
ig

ni
fic

an
ce

 le
ve

ls
 a

fte
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Exhibit K 
Port Lease 



 

Exhibit L  
Privately-Owned Community Improvements 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

Exhibit L-1 
Map of Privately-Owned Community Improvements 
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Exhibit L-2 
Regulations Regarding Access to and Maintenance of  
Certain Privately-Owned Community Improvements



 

 

Exhibit L-2 

Regulations Regarding Access and Maintenance of Certain Privately-Owned Community 

Improvements 

These Regulations (“Regulations”), inclusive of the “Code of Conduct” set forth herein, 
shall govern the use, maintenance, and operations of those certain Privately-Owned Community 
Improvements that are also Parks and Open Spaces and located on Developer Property (each, a 
“Privately-Owned Public Open Space” and collectively, the “Privately-Owned Public Open 

Spaces”). These Regulations also govern the use, maintenance, and operations of the Premises 
under and as defined in the Port Lease that are also Privately-Owned Community Improvements 
and Parks and Open Spaces (the “Port-Leased Open Space”). The Privately-Owned Public Open 
Spaces and Port-Leased Open Spaces are collectively defined as the “Public Access Open Space 

Areas”. Initially capitalized and other terms not listed below are defined in the Development 
Agreement. All references to the Development Agreement include this Exhibit.  

The Privately-Owned Public Open Spaces are Power Station Park, Humboldt Street Plaza, 
Block 9 Open Space (including Turbine Plaza and the Block 9 publicly accessible restroom), Stack 
Plaza, Louisiana Paseo, Illinois Street Plaza, the Soccer Field (including the publicly accessible 
restroom to be provided in close proximity to the Soccer Field), and portions of Waterfront Park 
and the Point (all as defined in the Phasing Plan and the Design for Development), as well as the 
Mid-Block Passage on Block 15 and the potential Mid-Block Alley on Block 13 (unless the Mid-
Block Alley on Block 13 is open to vehicle traffic). The Port-Leased Open Space is portions of 
Waterfront Park and the Point. The Privately-Owned Public Open Spaces and the Port-Leased 
Open Space are shown on Exhibit L-1.   

These Regulations shall be incorporated into the form of CC&Rs recorded against the 
Project Site.  The CC&Rs shall require that the Management Association shall post notice online 
inviting neighborhood organizations and members of the public to a minimum of one (1) of the 
Management Association’s meetings held per year. Such notice also shall be provided to the 
Planning Department and Port of San Francisco. At such meeting, the Management Association 
shall provide the opportunity for the City and Port or members of such neighborhood organizations 
to comment on the Management Association's use, maintenance, and/or operation of the Public 
Access Open Space Areas.   

I. USE AND OPERATION OF PUBLIC ACCESS OPEN SPACE AREAS 

A. Authority 

1. Developer and Management Association 
 

The Developer and/or Management Association have authority to control, manage, and 
operate the Public Access Open Space Areas, subject to the Development Agreement and, with 
respect to the Port-Leased Open Space, the Port Lease, in each case, inclusive of the Regulations 
set forth in this Exhibit L-2.  
 



 

 

B. Monitoring and Reporting.  

One year from the completion and opening of any Public Access Open Space Areas, and 
then every three years thereafter, the Management Association shall submit a maintenance and 
operations report to the Zoning Administrator for review by the Planning Department and to the 
Port Director for review by the Port. At a minimum the maintenance and operations report shall 
include: 

1. A description of the amenities, and list of events and programming with dates, and any 
changes to the design or programing during the reporting period; 
 

2. If the design of the Public Access Open Space Areas was altered during the reporting 
period, a plan of the Public Access Open Space Areas, including the location of 
amenities, food service, landscape, furnishing, lighting, and signage; 

 
3. Photos of the existing Public Access Open Space Areas at time of reporting; 
 
4. Description of access to the Public Access Open Space Areas, if it changed during the 

reporting period; 
 
5. A schedule of the means and hours of access, if changed during the reporting period, 

and all temporary closures occurring during the reporting period; 
 
6. A schedule of completed maintenance activities during the reporting period; 
 
7. A schedule of proposed maintenance activities for the next reporting period;  
 
8. Contact information for a community liaison officer; and 
 
9. A list of complaints filed to the Association regarding the parks operations or 

maintenance 

C. Public Use 

Upon completion of the Privately-Owned Public Open Spaces in accordance with the 
Development Agreement and Phasing Plan, Developer and/or Management Association shall 
offer, in perpetuity, the Privately-Owned Public Open Spaces for the use, enjoyment and benefit 
of the public for open space and recreational purposes only, including leisure, social activities, 
picnics, playgrounds, sports, and authorized special events, as applicable and as set forth in these 
Regulations and the Design for Development; provided, however, that Developer may use the 
Privately-Owned Public Open Spaces for temporary construction staging related to adjacent 
development within the Project Site (during which time the subject Privately-Owned Public Open 
Space shall not be used by the public). Without limiting the Permitted Use under and as defined in 
the Port Lease, the Port-Leased Open Spaces shall be offered by the Developer and/or Management 
Association for the use, enjoyment and benefit of the public for those uses consistent with the 
Public Trust (as defined in the Port Lease) and the Port Lease.  



 

 

D. No Discrimination 

Developer and/or Management Association shall not discriminate against or segregate any 
person or group of persons, on account of race, color, religion, creed, national origin, gender, 
ancestry, sex, sexual orientation, age, disability, medical condition, marital status, or acquired 
immune deficiency syndrome, acquired or perceived, in the use, occupancy, tenure, or enjoyment 
of the Privately-Owned Public Open Spaces. The requirements of Section 38.1 of the Port Lease 
(“Non-Discrimination”) shall apply to the Port-Leased Open Space. 

E. Maintenance Standard       

The Privately-Owned Public Open Spaces shall be operated, managed, and maintained in 
a clean and safe condition in accordance with the anticipated and foreseeable use thereof. The Port-
Leased Open Spaces shall be operated, managed and maintained consistent with the standards for 
operation, management and maintenance of a first-class public park and open space project in 
accordance with the Port Lease. 

F. Rooftop Privately-Owned Public Open Space 

Where Privately-Owned Public Open Space is provided in connection with Retail 
structures on the rooftop of a majority non-residential building (excluding Block 9), such Open 
Space shall comply with Planning Code Section 138(d)(1), and shall be open to the public, at a 
minimum, during operating hours of the associated Retail space. 
 
G. Scheduling of Active Recreational Activities for the Soccer Field and the Power 

Station Park Fields 

The Soccer Field, sized to accommodate at least a U-10 field, shall be provided on either 
the roof of the district parking structure on one of Blocks 1, 5, or 13, or in another location on the 
Project Site, as further described in the Phasing Plan and Design for Development. During all 
operating hours, so long as SFRPD accepts such obligation in writing, use of the Soccer Field will 
be reservable through the City’s Recreation and Parks Department (“SFRPD”) reservation system 
for sports activities, including for sport leagues. SFRPD shall maintain an up-to-date schedule for 
this facility, available to view regularly by Developer and/or Management Association, and the 
public. In such instance, SFRPD shall assess fees for the use of the Soccer Field (the “SFRPD 

Reservation Fees”) in an amount commensurate with fees typically assessed by SFRPD for 
similar facilities. However, as neither the SFRPD nor the City shall be liable or responsible for 
carrying out or funding any maintenance obligations to the Soccer Field, any SFRPD Reservation 
Fees collected by SFRPD that exceed its administrative costs for the Soccer Field reservation 
system shall be paid to the Developer and/or Management Association. Developer and/or 
Management Association shall be responsible for carrying out and funding ongoing maintenance 
of the Soccer Field. SFRPD may propose to Developer and/or Management Association and 
undertake, at the expense of SFRPD or in collaboration with Developer and/or Management 
Association, minor capital improvements or installation of equipment and furnishings to enhance 
public usage of the facility over time, subject to review and approval by Developer and/or 
Management Association, which approval shall not be unreasonably withheld. Whether the Soccer 



 

 

Field is subject to the SFRPD reservation system shall be determined by the process identified in 
Exhibit Z.  

Power Station Park contains multi-purpose grass areas that are not programmed or striped 
for any specific sport or purpose (the “Power Station Park Fields”). The Power Station Park 
Fields are sufficiently sized to accommodate two youth U-6 soccer fields. Use of the Power Station 
Park Fields will be reservable through a system established and managed by the Developer and/or 
Management Association, or, at the election of the Developer and/or Management Association, 
the SFRPD reservation system. Use of the Power Station Park Fields shall be available for 
reservation for soccer or other active recreation uses for no fewer than three consecutive hours per 
day between the hours of 3pm and 7pm Monday through Friday and between 9am and 6pm on 
weekends. Developer and/or Management Association may assess fees for the use of the Power 
Station Park Fields in an amount commensurate with fees typically assessed by SFRPD for similar 
facilities. 

H. Reservation System for Port-Leased Open Spaces 

Port and Developer shall cooperate in good faith with respect to any process by which 
members of the public reserve open spaces and associated facilities within the Port-Leased Open 
Spaces, including any open recreation areas or areas designed for group gatherings (both of which 
may be used by groups for activities including, but not limited to, yoga, tai chi, or badminton) and 
picnic tables. Port and Developer shall provide an online reservation system for the same that is 
linked to a broader City reservation system, such as the SFRPD website, similar to what is currently 
provided for other non-SFRPD open spaces located on Port property. Notwithstanding the 
foregoing, all reservation procedures within the Port-Leased Open Space shall be consistent with 
the Port Lease. 

I. Temporary Closure of Public Access Open Space Areas 

Developer and/or Management Association shall have the right, without obtaining the prior 
consent of the City or any other person or entity, to temporarily close any or all of the Public 
Access Open Space Areas to the public from time to time for one of the following three reasons. 
In each instance, such temporary closure of any Privately-Owned Public Open Space shall 
continue for as long as Developer and/or Management Association reasonably deems necessary to 
address the circumstances below. In each instance, Developer and/or Management Association 
shall have the right to temporarily close any Port-Leased Open Spaces for such period as Developer 
and/or Management Association reasonably deems necessary to address the circumstances below, 
but in no event for more than seven (7) consecutive days, unless the Port approves additional time 
for such closure, which approval shall not be unreasonably withheld.   

1. Emergency 

In the event of an emergency or danger to the public health or safety created from whatever 
cause (including, but not limited to, flood, storm, fire, earthquake, explosion, accident, criminal 
activity, riot, civil disturbances, civil unrest, unlawful assembly), Developer and/or Management 
Association may temporarily close the Public Access Open Space Areas (or affected portions 



 

 

thereof) in any manner deemed necessary or desirable to promote public safety, security, and the 
protection of persons and property.  

2. Maintenance and Repairs 

Developer and/or Management Association may temporarily close the Public Access Open 
Space Areas (or affected portions thereof) in order to make any repairs or perform any maintenance 
as Developer and/or Management Association, in its reasonable discretion, deems necessary or 
desirable to repair, maintain, or operate the Public Access Open Space Areas; provided such 
closure may not impede emergency vehicle access.  

3.      Special Events 

Developer and/or Management Association shall have the right to close temporarily to the 
public all or any portion of any Privately-Owned Public Open Space per the allowances described 
below, and as summarized in Figure L-2.1, in connection with the use of the subject Privately-
Owned Public Open Space for a private or public special event such as fundraisers, picnics, 
concerts, and weddings (each, a "Special Event" and collectively, "Special Events"). All Special 
Events must comply with all applicable laws and are subject to any required approvals or permits 
from applicable City Agencies with jurisdiction over the Special Event. Prior to closing any 
Privately-Owned Public Open Space for a Special Event, a notice of the closure shall be posted at 
all major entrances to the subject Privately-Owned Public Open Space for a period of seventy-two 
(72) hours prior to the Special Event. Figure L-2.2 depicts the areas within the subject Privately-
Owned Public Open Spaces that may be closed for Special Events. Developer and/or Management 
Association may require payment of a permit fee or other charge for use of any Privately-Owned 
Public Open Space for Special Events. Such permit fee or other charge shall be commensurate 
with the permit fees charged by SFRPD for use of comparable City-owned facilities. Developer 
and/or Management Association shall provide discounts from regular permit fee amounts to non-
profit or community organizations consistent with any discounts provided by SFRPD for similar 
open space facilities, so long as such discounts are provided by SFRPD on a Citywide basis.           

A. Power Station Park  

Developer and/or Management Association shall have the right to close temporarily to the 
public the portions of Power Station Park East and any portion of Power Station Park West that 
does not include a play structure as shown in Figure L-2.2 of this Exhibit for a period of up to 
forty-eight (48) consecutive hours, no more than one time per month, up to a cumulative maximum 
of 6 (six) events per year per space. Any temporary closure must provide a minimum 10 (ten) feet 
clear pedestrian passage that traverses the length of the entire space and is free and open to the 
public for access to all adjacent buildings and uses. Temporary closures shall not be permitted on 
Saturdays and Sundays between the hours of 7am and 6pm more than two times per year.   

B. Stack Plaza 

Developer and/or Management Association shall have the right to close temporarily the 
portions of Stack Plaza for Non-Closure Events and Special Events that are open to the public as 
described in Figure L-2.1 and shown in Figure L-2.2 of this Exhibit for a period of up to forty-



 

 

eight (48) consecutive hours, no more than one time per month, up to a cumulative maximum of 6 
(six) events per year. No single Non-Closure Event or Special Event shall occupy more than sixty 
(60)% of the area of Stack Plaza. Any temporary closure must provide a minimum 10 (ten) feet 
clear pedestrian passage that traverses the length of the entire space and is free and open to the 
public for access to all adjacent buildings and uses. Temporary closures shall not be permitted on 
Saturdays and Sundays between the hours of 7am and 6pm more than two times per year.   

C. Humboldt Street Plaza and Illinois Street Plaza 

Developer and/or Management Association shall have the right to close temporarily all or 
any portion of Humboldt Street Plaza and Illinois Street Plaza for Non-Closure Events and Special 
Events that are open to the public as described in Figure L-2.1 and shown in Figure L-2.2 of this 
Exhibit for a period of up to forty-eight (48) consecutive hours, no more than two times per month, 
up to a cumulative maximum of 10 (ten) events per year. Any temporary closure in the Humboldt 
Street Plaza and/or Illinois Street Plaza must provide a minimum 10 (ten) feet clear pedestrian 
passage that traverses the entire space and that is free and open to the public for access to adjacent 
buildings and uses. 

D. Louisiana Paseo/Mid-Block Passage (Block 15)/Mid-Block Alley (Block 13) 

Developer and/or Management Association shall have the right to close temporarily to the 
public the portions of Louisiana Paseo, the Mid-Block Passage on Block 15, and the Mid-Block 
Alley on Block 13 as shown in Figure L-2.2 of this Exhibit for a period of up to forty-eight (48) 
consecutive hours, no more than two times per month, up to a cumulative maximum of 10 (ten) 
events per year per space. Any temporary closure must provide a minimum 10 (ten) feet clear 
pedestrian passage that traverses the length of the entire space and is free and open to the public 
for access to all adjacent buildings and uses.  

E. Block 9 Open Space (including Turbine Plaza)  

Developer and/or Management Association shall have the right to close temporarily to the 
public all or any portion of Block 9 Open Space, except for any portion(s) of the open space used 
for outdoor food service areas, for a period of up to twelve (12) consecutive hours, four times per 
month, up to a maximum of 40 (forty) events per year. 
       

F. Waterfront Park and the Point 

Temporary closures related to Special Events shall not be permitted on the Port-Leased 
Open Space. Non-Closure Events described in Section J.2 are permitted.      

J. Operation of the Public Access Open Space Areas 

Operation of the Public Access Open Space Areas shall be subject to the additional 
requirements of this Section I.J.              



 

 

1. Hours of Operation  

Except as otherwise stated herein, the Public Access Open Space Areas shall be open and 
accessible to the public seven (7) days per week from 5 am until 12 am, unless reduced hours are 
(i) approved in writing by the City or Port (as applicable), (ii) otherwise expressly provided for in 
this Exhibit or (iii) reasonably imposed by Developer and/or Management Association, with the 
City or Port’s reasonable consent (for the Privately-Owned Public Open Spaces and Port-Leased 
Open Spaces, respectively), to address security concerns. Notwithstanding the above provisions in 
this subsection, the portions of the Public Access Open Space Areas shown on Figure L-2.3, that 
function as primary paths of pedestrian and/or vehicular travel (and bicycle travel in the case of 
the Bay Trail) through the site and provide access to adjacent buildings and uses, shall be open to 
public passage 24 hours per day every day. 

2. Non-Closure Events 

a. At Privately-Owned Public Open Spaces 

Members of the public or other entities sponsoring events (“Event Sponsors”) shall have 
the right to request the use of the Privately-Owned Public Open Space for privately- or publicly-
sponsored Special Events, including meetings, festivals, gatherings, assemblies, celebrations, 
festivals, receptions, seminars, lectures, fitness classes, concerts, art displays, exhibits, booths for 
charitable, patriotic or welfare purposes, conventions, and open air sale of agriculturally produced 
seasonal decorations, such as Christmas trees and Halloween pumpkins, that do not require the 
closure of any portion of the Privately-Owned Public Open Space to the public (collectively, the 
“Non-Closure Events”). Non-Closure Events may not close or obstruct the Blue Greenway (as 
defined in the Design for Development). All Non-Closure Events must be approved in advance by 
Developer and/or Management Association and are subject to any required approvals or permits 
from applicable City Agencies with jurisdiction over the Non-Closure Event. It shall be the sole 
responsibility of the requesting member of the public to obtain any such required permits or 
approvals. Developer and/or Management Association may require payment in the form of a 
permit fee or other charge for use of the Privately-Owned Public Open Space for Non-Closure 
Events, so long as the permit fee or use charge does not exceed the reasonable costs for 
administration, maintenance, security, liability, and repairs associated with such event. Developer 
and/or Management Association shall post on the Internet a clear explanation of the application 
process and criteria for review and approval of such Non-Closure Events, including related fees, 
and make available such criteria and application forms to the Planning Director for the purpose of 
the Planning Department or other City entity or Agency publishing such criteria and application 
forms if they so choose.  

b. At Port-Leased Open Spaces 

Event Sponsors shall also have the right to request the use of the Port-Leased Open Spaces 
for Non-Closure Events. All Non-Closure Events on Port-Leased Open Spaces must be approved 
in advance by Developer and/or Management Association, and the Port Director, and shall be free 
to the public, with no entrance or other fees charged by Developer, Management Association, the 
Port, or any City Agency. No single Non-Closure Event on Port-Leased Open Spaces shall be 
permitted to physically occupy more than 50% of the area of the portion of Waterfront Park and 



 

 

the Point, respectively, within the Port-Leased Open Space. Each Non-Closure Event on Port-
Leased Open Spaces shall not exceed forty-eight (48) consecutive hours in duration, except as 
authorized in writing by the Port Director, but in no case shall the Port Director authorize more 
than two (2) Non-Closure Events per annum that exceed seventy-two (72) consecutive hours in 
duration. No more than two (2) Non-Closure Events on Port-Leased Open Spaces per month may 
commence on a weekend and no more than four (4) of such events per month may commence on 
a weekday, except as authorized in writing by the Port Director. The Port shall post on the Internet 
a clear explanation of the application process and criteria for review and approval of such Non-
Closure Events. The Port Director shall have the right to require that all permitted Non-Closure 
Events on Port-Leased Open Spaces for any given twelve (12) month period be identified in an 
annual event plan, developed on an annual basis by the Port Director in consultation with the 
Developer and/or Management Association. 

c. Good Neighbor Policies  

Event Sponsors shall manage the Public Access Open Space Areas in accordance with the 
following good neighbor policies during the Non-Closure Event:  

(a) The quiet, safety, and cleanliness of the space and its adjacent area shall be 
maintained in accordance with these Regulations;  

(b) Proper and adequate storage and disposal of debris and garbage shall be 
provided;  

(c) Noise and odors, unless otherwise permitted, shall be contained within the 
immediate area of the Privately-Owned Public Space so as not to be a nuisance 
to neighbors;  

(d) Notices shall be prominently displayed during Non-Closure Events urging 
patrons to: (i) leave the Public Access Open Space Areas and neighborhood in 
a quiet, peaceful, and orderly fashion; (ii) remove all litter; and (iii) avoid 
blocking driveways in the neighborhood. Such notices shall be removed 
promptly after each Non-Closure Event. 

(e) The Event Sponsor or its employees or volunteers shall walk a 100-foot radius 
from the edge of the Public Access Open Space Areas within thirty (30) minutes 
after the Non-Closure event has ended and shall pick up and dispose of any 
discarded beverage containers and other trash left by patrons.  

3. Signage and Permissive Use 

Developer and/or Management Association must post at each entrance to each of the Public 
Access Open Space Areas a sign indicating that such space is a public space available for public 
use. Such sign shall meet the minimum standards for design, location, and content otherwise 
applicable to such signage for spaces under Planning Code Section 138 and as it may be 
periodically amended. Developer and/or Management Association may also post at each entrance 
to each Public Access Open Space Areas, or at intervals of approximately 200 feet along the 
boundary, signs reading substantially as follows: “Right to pass by permission, and subject to 



 

 

control of owner: Section 1008, Civil Code.” Notwithstanding the posting of any such sign, no use 
by the public nor any person of any portion of any Public Access Open Space Areas for any 
purpose or period of time shall be construed, interpreted, or deemed to create any rights or interests 
to or in any Public Access Open Space Areas other than the rights and interests expressly granted 
in this Development Agreement or the Port Lease. The right of the public or any person to make 
any use whatsoever of any Public Access Open Space Areas or any portion thereof is not meant to 
be an implied dedication for the benefit of, or to create any rights or interests in, any third parties.  

4. Security During Period of Non-Access to Public Access Open Space Areas 

During the time periods when public access to the Public Access Open Space Areas or any 
portion thereof (other than the Blue Greenway) is restricted or not permitted pursuant to this 
Exhibit L-2, Developer and/or Management Association shall have the right to:  

(a) block entrances to all Public Access Open Space Areas other than the Blue Greenway;  
 

(b) install and operate security devices; and  
 

(c) maintain security personnel in and around the Public Access Open Space Areas to 
prevent the entry of persons or vehicles. 

 
(d) any proposal to install permanent architectural features that serve as security devices, 

such as gates and fences, shall be subject to City design review and approval (including 
by SFFD, as appropriate), as detailed in this Development Agreement and the Project 
SUD. 

5. Removal of Obstructions 

Developer and/or Management Association shall have the right to remove and dispose of, 
in any lawful manner it deems appropriate, any object, including personal belongings or equipment 
abandoned in the Public Access Open Space Areas, left or deposited in any Public Access Open 
Space Areas. 

6. Temporary Structures 

Subject to Developer’s right to use the Privately-Owned Public Open Spaces for temporary 
construction staging related to adjacent development within the Project Site as set forth in Section 
I.C of this Exhibit, or as otherwise permitted by the Project SUD, no trailer, tent, shack, or other 
outbuilding, or structure of a temporary character, shall be used on any portion of the Privately-
Owned Public Open Spaces at any time, either temporarily or permanently; provided, however, 
that Developer and/or Management Association may approve the use of temporary tents, booths, 
and other structures in connection with Special Events or Non-Closure Events. The Port-Leased 
Open Space is subject to the Port Lease, including Section 9.3(b). 

II. PUBLIC ACCESS OPEN SPACE AREA CODE OF CONDUCT FOR PUBLIC USE 
 



 

 

A. Applicability 

The following Potrero Power Station Open Space Code of Conduct for Public Use (“Code 

of Conduct”) applies to members of the public during use of the Public Access Open Space Areas. 
The Code of Conduct is intended to address normal operating conditions; emergency or unusual 
circumstances may necessitate deviations from the Code of Conduct. The Code of Conduct is 
subject to update and change. 
 
B. Arrest or Removal of Persons 

Developer and/or Management Association shall have the right (but not the obligation) to 
use lawful means to effect the removal of any person who creates a public nuisance, who otherwise 
violates the applicable Regulations of any Public Access Open Space Area, or who commits any 
crime, including infractions or misdemeanors in or around any Public Access Open Space Area. 

C. Limits on Public Use  

1. No Loitering 
 

No person shall enter, remain, stay, or loiter in the Public Access Open Space Areas outside 
of the hours of operation, or when the Public Access Open Space Areas are closed to the public as 
set forth in Section I.I of this Exhibit, except persons authorized in conjunction with a Special 
Event or other temporary closure, or authorized service and maintenance personnel. 
 

2. Intoxication As Cause for Exclusion 
 

Developer and/or Management Association are authorized to order any person to stay out 
of or to leave a Public Access Open Space Area or any building, structure, equipment, apparatus, 
or appliance therein when it has reasonable cause to conclude that the person so ordered:  
 

(a) Is under the influence of intoxicating liquor, any drug, or any "controlled 
substance" as that term is defined and described in the California Health and 
Safety Code, or any combination of any intoxicating liquor, drug, or controlled 
substance, and is in such a condition that he or she is unable to exercise care for 
his or her own safety or the safety of others or interferes with or obstructs or 
prevents the free use of a Public Access Open Space Area.  
 

(b) Is consuming alcoholic beverages in violation of this Code of Conduct.   
 

(c) Is using any drug or controlled substance or any combination of any 
intoxicating liquor, drug, or controlled substance. 
 

(d) Is doing any act injurious to the Public Access Open Space Area or any 
building, structure, equipment, apparatus, or appliance therein. 
 

(e) Is taking any action in violation of SF Park Code Section 4.01 or SF Port Code 
Section 3.1, as applicable, or this Code of Conduct. 



 

 

 
D. Permits, Reservations, and Rentals 

1. Activities Requiring a Permit 
 

No person shall, without a permit or written permission from SFRPD (for the Soccer Field) 
or the Developer and/or Management Association, as applicable and as set forth in Section I.G, 
I.H and/or I.I of this Exhibit, perform any of the following acts in the Public Access Open Space 
Areas:   
 

(f) Conduct or sponsor a parade involving fifty (50) or more persons.  
 

(g) Conduct or sponsor or engage in petitioning, leafletting, demonstrating, or 
soliciting when the number of petitioners, leafletters, demonstrators, or 
solicitors engaging in one or more of these activities involves fifty (50) or more 
such persons at the same time within an area circumscribed by a five hundred 
foot (500-foot) radius.  

 
(h) Sell or offer for sale books, newspapers, periodicals or other printed material.  

 
(i) Conduct or sponsor any exhibit, promotion, dramatic performance, theatrics, 

pantomime, dance, fair, circus, festival, juggling or other acrobatics or show of 
any kind or nature which has been publicized four (4) hours or more in advance.  

 
(j) Perform any feat of skill or produce any amusement show, movie or 

entertainment which has been publicized four (4) hours or more in advance.  
 

(k) Make a speech which has been publicized (4) four hours or more in advance.  
 

(l) Conduct or sponsor a religious event involving fifty (50) or more persons.  
 

(m) Conduct or sponsor a concert or musical performance which (1) has been 
publicized four (4) hours or more in advance, or (2) utilizes sound amplification 
equipment, or (3) involves a band or orchestra.  

 
(n) Participate in a picnic, dance, or other social gathering involving forty-five (45) 

or more persons.  
 

(o) Sell or provide food to persons, except that no permit is required when a person 
participating in a picnic or social gathering of forty-five (45) or fewer persons 
provides food to others who are also participating in the picnic or social 
gathering.  

 
(p) Conduct or sponsor a race or marathon which involves twenty (25) or more 

persons as participants or which obstructs or interferes with the normal flow of 
pedestrian traffic.  



 

 

 
(q) Conduct or sponsor any event which utilizes sound amplification equipment, as 

defined in Part II, Chapter VIII (Police Code) of the San Francisco Municipal 
Code.  

 
(r) Conduct or sponsor an exhibition.  

 
(s) Conduct or sponsor an animal show.  

 
(t) Conduct a wedding ceremony.  

 
(u) Conduct or sponsor an art show.  

 
(v) Operate any amusement park device.  

 
(w) Conduct or sponsor an organized kite-flying event of any club or organization.  

 
(x) Station or erect any scaffold, stage, platform, rostrum, tower, stand, bandstand, 

building, fence, wall, monument, dome or other structure.  
 

(y) Launch or land any drone, airplane, helicopter, parachute, hang glider, hot air 
balloon, or other machine or apparatus of aviation in the Public Access Open 
Space Areas, or bring into the Public Access Open Space Areas any balloon 
with a diameter of more than six (6) feet or a gas capacity of more than one 
hundred fifteen (115) cubic feet.  

 
(z) Bring or cause to be brought, for the purposes of sale or barter, or have for sale, 

or sell or exchange, or offer for sale or exchange any goods, wares, or 
merchandise.  

 
(aa) Construct or maintain or inhabit any structure, tent, or any other thing in the 

Public Access Open Space Areas that may be used for housing accommodations 
or camping, and construct or maintain any device that can be used for cooking, 
nor shall any person construct or maintain any device that can be used for 
cooking, except with permission from the Developer and/or Management 
Association. No person shall modify the landscape in any way in order to create 
a shelter or accumulate household furniture or appliances or construction debris 
in a Public Access Open Space Area. 

 
(bb) Engage in commercial photography, filming, or recording in the Public 

Access Open Space Areas.  
 

(cc) Conduct a farmers’ market.  
 

(dd)  Bring any animal into the Public Access Open Space Areas, other than a 
dog or other domesticated animal, or guide, signal, or support animal. 



 

 

 
(ee) Provide instruction in any athletic activity for compensation.  

 
2. Additional Activities Requiring a Permit 
 
Developer and/or Management Association shall have the authority to require a permit or 

written permission for additional activities in the Public Access Open Space Areas when such a 
requirement furthers the purposes set forth in the Code of Conduct or the San Francisco Municipal 
Code. A list of the additional activities for which permits are required shall be posted in the Public 
Access Open Space Areas, filed with the SFRPD, and made available to the public upon request. 
 
E. Rules Regarding Conduct  

1. Rules to Be Obeyed 

No person shall willfully disobey or violate any of the Regulations governing the use and 
enjoyment by the public of the Public Access Open Space Areas, or of any building, structure, 
equipment, apparatus or appliance in the Public Access Open Space Areas, which Regulations, at 
the time, are posted in some conspicuous place in that area or at an entrance to the Public Access 
Open Space Areas, or in or near the building, structure, equipment, apparatus, or appliance to 
which the Regulation applies. 
 

2. Signs to Be Obeyed 

No person shall willfully disobey the notices, prohibitions, or directions on any sign posted 
by the Developer and/or Management Association. 
 

3. Interference with Developer or Management Association Employees 

No person shall, with malice, interfere with or in any manner hinder any employee or agent 
of the Developer or Management Association, or a duly authorized contractor while that person is 
engaged in constructing, repairing, or caring for any portion of the Public Access Open Space 
Areas or is otherwise engaged in the discharge of such employee’s, agent’s, or contractor’s duties. 
 

4. Refusal to Obey Lawful Order 
 

It shall be unlawful for any person to refuse to obey the lawful order of law enforcement 
or an employee of Developer or Management Association made pursuant to the Code of Conduct.   
 

5. Prohibited Activities or Conduct 
 

a. Smoking. No person shall smoke in a Public Access Open Space Area, either in 
enclosed or unenclosed areas.  

 
b. Intoxication by Alcohol or Drugs. State law provides that any person in a public 

place who is under the influence of intoxicating liquor, drugs, or certain specified 



 

 

substances and endangers themselves or others or interferes with the free use of a 
public right of way is guilty of disorderly conduct.  

 
c. Fighting, Disturbing Peace, Offensive Words. State law prohibits unlawful fighting 

in a public place, the malicious and willful disturbance of others by loud and 
unreasonable noise in a public place, and the use of offensive words in a public 
place which are inherently likely to provoke an immediate violent reaction.  

 
d. Malicious Destruction of Property. State law prohibits the malicious defacement, 

damage, or destruction of real or personal property.  
 

e. Human Body Substances. No person shall emit, eject, or cause to be deposited any 
excreta of the human body, except in a proper receptacle designated for such 
purpose.  

 
f. Entrance to Controlled Areas. No person shall enter a Public Access Open Space 

Area or its facilities by means other than at designated public entrances. No person 
shall enter Public Access Open Space Area facilities where a "No Admittance" or 
"Employees Only" sign is posted. No person shall gain or attempt admittance to a 
Public Access Open Space Area or its facilities where a charge is made, without 
paying that charge.  

 
g. Polluting Waters. No person shall throw or place, or cause to be thrown or placed, 

any garbage, trash, refuse, paper, container, or noxious or offensive matter into any 
fountain.   

 
h. Littering and Dumping of Waste Matter. No person shall litter, dump, or dispose of 

garbage, bottles, cans, paper, or other waste matter anywhere other than in 
designated trash receptacles.  

 
i. Soliciting.  

 
i. It shall be unlawful for any person to engage in petitioning, leafletting, 

demonstrating, or soliciting in such a manner as to substantially obstruct 
any traffic of pedestrians or vehicles after being warned by a law 
enforcement officer, or the Developer and/or Management Association not 
to do so. No person shall solicit in an aggressive manner.  

 
j. Obstructing Any Sidewalk, Passageway, or Other Public Way. No person shall 

willfully and substantially obstruct the free passage of any person or persons on any 
sidewalk, passageway, or other public places in a Public Access Open Space Area. 
Notwithstanding the foregoing, (1) it is not intended that this Section shall apply 
where its application would result in an interference with or inhibition of any 
exercise of the constitutionally protected right of freedom of speech or assembly, 
and (2) nothing contained herein shall be deemed to prohibit persons from sitting 



 

 

on public benches or other public structures, equipment, apparatus, appliances, or 
facilities provided for such purpose.   

 
k. Consumption of Alcohol. No person shall consume alcoholic beverages of any kind 

in a Public Access Open Space Area, except as follows:  
 

i. Alcohol may be consumed at a Public Access Open Space Area restaurant 
or café, or other businesses with permission of the Developer and/or 
Management Association. All alcoholic drinks and their containers must 
remain within the businesses’ premises. 

 
ii. Alcohol may be served in conjunction with events in a Public Access Open 

Space Area, with permission of the Developer and/or Management 
Association.  

 
l. Weapons and Fireworks.  

 
No person shall fire or carry firearms of any size or description or 
possess any instrument, appliance, or substance designed, made, or 
adopted for use primarily as a weapon, including but not limited to 
slingshots, clubs, swords, razors, billies, explosives, dirk knives, bowie 
knives, or similar knives, without the permission of the Developer 
and/or Management Association, with the exception that this Section 
shall not apply to sworn law enforcement officers. 
 

i. No person shall fire or carry any firecracker, rocket, torpedo, or any 
other fireworks of any description, except with permission of the 
Developer and/or Management Association.  

 
m. No person shall drive or propel any vehicle on any planted area or on any access 

road or unpaved service road or firetrail in any Public Access Open Space Area.  
 

n. No person shall park any vehicle on any lawn, or planted area, or unimproved area 
or on any pedestrian or equestrian lane, or on any access road or unpaved service 
road or firetrail or in any manner so as to block access to or exit from any service 
road or access road or firetrail, or in any other place in a Public Access Open Space 
Area where parking is prohibited, unless allowed otherwise by permit. 

 
o. No person shall allow any automobile or other vehicle to remain parked in any 

parking lot in a Public Access Open Space Area which is open for public use and 
for which a fee is charged for parking, for a period of more than 24 hours after the 
expiration of the period for which a fee is charged, unless otherwise allowed by 
permit.  

 



 

 

p. No person shall park any "oversized vehicle," defined herein as any vehicle longer 
than 19 feet and/or wider than seven feet, eight inches, in any parking lot in a 
Privately-Owned Public Open Space, unless allowed otherwise by permit.  

 
q. No person shall allow any automobile or any other vehicle that is disabled to remain 

parked in any parking lot in a Public Access Open Space Area, unless otherwise 
allowed by permit. 

 
r. Swimming and Bathing. No person shall enter, wade, bathe, or swim in the waters 

of any fountain in a Public Access Open Space Area. 
 

s. Children.  
 

i. No parent, guardian, or custodian of a minor shall permit or allow such 
minor to do any act or thing in a Public Access Open Space Area 
prohibited by provisions of the SF Park Code or the SF Port Code, as 
applicable, or the Code of Conduct.  
 

ii. No adults are allowed in the children’s play area of a Public Access 
Open Space Area except when accompanying a child.  

 
t. Wildlife and Environmental Protection.  

 
i. Disturbing Animals, Exceptions. Except as provided in the Article 7, 

Chapter VIII (Police Code) of the San Francisco Municipal Code, it 
shall be unlawful for any person to hunt, chase, shoot, trap, discharge or 
throw missiles at, harass, disturb, taunt, endanger, capture, injure, or 
destroy any animal in a Public Access Open Space Area, or to permit 
any animal in such person’s custody or control to do so; provided, 
however, that any mole or any gopher, mouse, rat, or other rodent which 
is determined by the Developer and/or Management Association to be a 
nuisance may be destroyed by the Developer and/or Management 
Association; and provided, further, that any animal other than a mole or 
a gopher, mouse, rat, or other rodent which is determined by the 
Developer or Management Association to be a nuisance or a hazard to 
persons using a Public Access Open Space Area or to be a hazard to 
plants or other horticulture, may, in a humane manner, be live trapped 
by the Developer and/or Management Association and delivered as 
appropriate. The provisions of this Section shall not be applicable to the 
destruction of any animal in any park where such animal poses an 
immediate and serious threat to persons or property or is suffering 
excessively.  

 
ii. Feeding Animals. It shall be unlawful for any person to feed or offer to 

feed to any animal in a Public Access Open Space Area any substance 
which would be likely to be harmful to it. It shall be unlawful for any 



 

 

person to feed or offer food or any substance to any animal in a Public 
Access Open Space Area which is wild in nature and not customarily 
domesticated in the City and County of San Francisco, except with 
permission of the Developer and/or Management Association. 

 
iii. Introduction or Removal of Trees, Wood, Etc. No person shall 

introduce, or remove or take away any tree, wood, bush, turf, shrub, 
flower, plant, grass, soil, rock, water, wildlife, or anything or like kind 
natural resource, except with permission of the Developer and/or 
Management Association.  

 
iv. Performance of Labor. No person, other than authorized personnel, shall 

perform any labor on or upon a Public Access Open Space Area, 
including but not limited to taking up or replacing soil, turf, ground, 
pavement, structure, tree, shrub, plant, grass, flower, and the like, except 
with permission of the Developer and/or Management Association.  

 
v. Climbing. No person shall climb or lie upon any tree, shrub, monument, 

wall, fence, railing, shelter, fountain, statue, building, structure, 
equipment, apparatus, appliance, or construction, except with 
permission of the Developer and/or Management Association.  
Notwithstanding the foregoing, this provision does not apply to any 
structure, equipment, apparatus, or appliance that is a play structure for 
children and designed for climbing play. 

 
u. Posting of Signs. No person shall post or affix to any tree, shrub, plant, fence, 

building, structure, equipment, apparatus, appliance, monument, wall, post, 
vehicle, bench, or other physical object within a Public Access Open Space Area 
any written or printed material, including but not limited to signs, notices, handbills, 
circulars, and pamphlets, except with permission of the Developer and/or 
Management Association.  

 
v. Throwing or Propelling Objects. No person shall throw or propel objects of a 

potentially dangerous nature, including but not limited to stones, bottles, glass, 
cans, or crockery, within or over the edges of a Public Access Open Space Area, 
except with permission of the Developer and/or Management Association.  

 
w. Fire. No person shall make, kindle, maintain, or in any way use a fire, including but 

not limited to recreational fires other than in designating cooking/grilling areas, fire 
twirling, and fire dancing, except with permission of the Developer and/or 
Management Association.   

 
x. Percussion Instruments. No person shall play any percussion instrument, including 

drums, at any time or location prohibited by the Developer and/or Management 
Association when a sign has been posted in the area affected to give notice of this 



 

 

prohibition, provided that such prohibition does not unreasonably curtail the 
playing of such instruments.  

 
y. Graffiti. No person shall possess, carry, use or keep graffiti or etching tools, etching 

cream, or slap tags. For purposes of this subsection: (a) "Graffiti or etching tools" 
means a masonry or glass drill bit, a glass cutter, a grinding stone, an awl, a chisel, 
a carbide scribe, an aerosol paint container, or any permanent marker with a nib 
(marking tip) one-half inch or more at its largest dimension and that is capable of 
defacing property with permanent, indelible, or waterproof ink, paint or other 
liquid; (b) "Etching cream" means any caustic cream, gel, liquid, or solution 
capable, by means of chemical action, of defacing, damaging, or destroying hard 
surfaces in a manner similar to acid; (c) "Slap tag" means any material including 
but not limited to decals, stickers, posters, or labels which contain a substance 
commonly known as adhesive glue which may be affixed upon any structural 
component of any building, structure, equipment, apparatus, appliance, post, pole, 
or other facility. 

 
F. Authorization of San Francisco Police Department to Enforce Code of Conduct 

1. Law enforcement officers of the San Francisco Police Department are authorized 
to order persons to stay out of, or to leave, any Public Access Open Space Area, or 
any facility, building or structure therein, when such officers or employees have 
reasonable cause to conclude that the person so ordered is under the influence of 
intoxicating liquor, any drug, or any "controlled substance" as that term is defined 
and described in the California Health and Safety Code, or any combination of any 
intoxicating liquor, drug, or controlled substance, and is in such a condition that he 
or she is unable to exercise care for his or her own safety or the safety of others or 
interferes with or obstructs or prevents the free use of the Public Access Open Space 
Area. 

 
2. Law enforcement officers of the San Francisco Police Department are authorized 

to order any person to stay out of or to leave any Public Access Open Space Area, 
or any facility, building or structure therein, when such officers have reasonable 
cause to conclude that the person: 

 
(a) Is doing any act injurious to any Public Access Open Space Area or any 

building, structure or facility therein;  
 
(b) While using any athletic facility or area, disobeys any rule or regulation 

governing such area or facility after being warned not to do so by a Developer 
and/or Management Association employee or designee, when the employee or 
designee has reasonable cause to conclude that such behavior damages or risks 
damage to Public Access Open Space Area property or interferes with the use 
and enjoyment of such area or facility by other persons;  

 
(c) Behaves in so noisy, boisterous or rowdy a manner as to disturb spectators or 

participants at an athletic event; or  



 

 

Port Code, the Port Code shall control in the event of any inconsistency between the Port Code 
and the Code of Conduct. 
 

     Figure L-2.1 
Special Event Allowances 

 
 Free Public Events 

(Non-Closure Event) 
Ticketed Public Events 
(Special Events) 

Private Events (Special 
Events) 

Illinois Plaza Unlimited* 
10 events per year, up to 2 per 
month, for up to 48 hours each 
event 

None 

Louisiana Paseo/ 
Mid-Block Passage 
(Block 15)/ Mid-
Block Alley (Block 
13) 

Unlimited* 10 events (ticketed public and/or private) per year, up to 2 per 
month, for up to 48 hours each event 

Power Station Park 
West 

Unlimited* 

Total of 6 events (ticketed public and/or private) per year, up 
to 1 per month, for up to 48 hours each event. Events on 
Saturdays and Sundays between the hours of 7am and 6pm 
permitted up to a maximum of two times per year. 

Power Station Park 
East 

Unlimited* 

Total of 6 events (ticketed public and/or private) per year, up 
to 1 per month, for up to 48 hours each event. Events on 
Saturdays and Sundays between the hours of 7am and 6pm 
permitted up to a maximum of two times per year. 

Stack Plaza Unlimited* 
Total of 6 events per year, up to 
1 per month, for up to 48 hours 
each event 

None 

Humboldt Plaza Unlimited* 
10 events per year, up to 2 per 
month, for up to 48 hours per 
each event 

None 

Turbine Plaza Unlimited* Total of 40 events (ticketed public and/or private) per year, 
up to 4 per month, for up to 12 hours each event 

Port-Leased Open 
Space (portions of 
Waterfront Park and 
the Point) 

 
Not to exceed forty-
eight (48) consecutive 
hours in duration, 
except as authorized in 
writing by the Port 
Director. No more 
than two events per 
month may commence 
on a weekend and no 
more than four (4) of 
events per month may 
commence on a 
weekday, except as 
authorized in writing 
by the Port Director. 

None 

  



 

L-2-19 
 

     Figure L-2.2 
Events in Privately-Owned Public Open Spaces 
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Figure L-2.3 
Privately Owned 24-Hour Public Access 
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Exhibit L-3 
Potrero Power Station Rules & Regulations for Privately-Owned Streets 

   
These Regulations (“Regulations”) shall govern the use, maintenance, and operations of 

those the Privately-Owned streets, alleys, sidewalks, and pedestrian paths within the Project Site 
that are not dedicated to the City (each, a “Privately-Owned Street” and collectively the 
“Privately-Owned Streets”). The Privately-Owned Streets are shown on Exhibit L-1, and include 
Craig Lane, the portion of Louisiana Street north of Humboldt Street, and the portion of Delaware 
Street north of Humboldt Street, as well as the potential Mid-Block Alley on Block 13 (unless the 
Mid-Block Alley is open only to pedestrians). For purposes of these Regulations, Privately-Owned 
Streets also include streets and alleys that have not been accepted for maintenance and 
responsibility by the City.  

These Regulations shall be incorporated into the form of CC&Rs recorded against the 
Project Site. The CC&Rs shall require that the Master Association shall post notice online inviting 
neighborhood organizations and members of the public to a minimum of one (1) of the Master 
Association’s meetings held per year. Such notice also shall be provided to the City Planning 
Department. At such meeting, the Master Association shall provide the opportunity for the City or 
members of such neighborhood organizations to comment on the Master Association's use, 
maintenance, and/or operation of the Privately-Owned Streets. 

A. Authorities 

1. Developer and/or Master Association  

The Developer and/or Master Association have authority to control, manage, and operate 
the Privately-Owned Streets, subject to the Development Agreement and these Regulations for 
Privately-Owned Streets.   

2. Rules to Be Obeyed  

No person shall willfully disobey or violate any of the Regulations governing the use by 
the public of the Privately-Owned Streets, which Regulations, at the time, are posted in some 
conspicuous place in that area to which the rule or regulation applies.  

B. Maintenance of Privately-Owned Streets 
 

Privately-Owned Streets are intended for public travel and use in the same manner as public 
streets, including vehicular, pedestrian and bicycle passage and loading. The CC&Rs will provide 
that the Master Association will ensure that the Privately-Owned Streets (including street trees) 
are kept in good condition, swept and re-surfaced at the frequencies specified in the budget 
approved under the CC&Rs, or as necessary to repair conditions that pose an imminent threat of 
damage to property or injury to persons. Significant pavement cracks, pavement distress, excessive 
slab settlement, abrupt vertical variations, and debris on travel ways should be removed or repaired 
promptly. Street trees are to be maintained in a healthy and flourishing condition, subject to water 
conservation restrictions imposed by local governmental agencies, court order or the state.  
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C. Public Events In Privately-Owned Streets 
 

Members of the public or other entities sponsoring events (“Event Sponsors”) shall have 
the right to request the use of a Privately-Owned Street for a private or public special event, 
including block parties, gatherings, assemblies, celebrations, festivals, receptions, or other event 
(“Special Event”) that is appropriate in scale for the Privately-Owned Street. Prior to closing any 
Privately-Owned Street for a Special Event, a notice of the closure shall be posted at all major 
entrances to the subject Privately-Owned Street for a period of seventy-two (72) hours prior to the 
Special Event. All Special Events in a Privately-Owned Street must be approved in advance by 
Developer and/or Master Association and are subject to any required approvals or permits from 
applicable City Agencies with jurisdiction over the Special Event. It shall be the sole responsibility 
of the requesting member of the public to obtain any such required permits or approvals. Developer 
and/or Master Association may require payment in the form of a permit fee or other charge for use 
of the Privately-Owned Street for a Special Event, so long as the permit fee or use charge does not 
exceed the reasonable costs for administration, maintenance, security, liability, and repairs 
associated with such event. 
 
D. Operation and Parking of Vehicles 

1. Regulations  

a. No person shall drive or propel any vehicle on any portion of the Privately-Owned 
Streets except as designated for use by such vehicular traffic. 

b. All persons operating vehicles on the Privately-Owned Streets must drive or propel 
them in a careful manner, at a lawful rate of speed, and in accordance with the rules 
and regulations of the San Francisco Traffic Code and California Vehicle Code.   

c. No person shall wash, grease, or repair any vehicle in any Privately-Owned Street 
except insofar as repairs may be necessary for the immediate removal of any 
damaged or disabled vehicle from a Privately-Owned Street.  

d. No vehicle shall be parked on any Privately-Owned Streets, except in a designated 
parking space.  

e. No person shall allow any automobile or other vehicle to remain parked in any 
parking space on a Privately-Owned Street that is open for public use and for which 
a fee is charged for parking, for a period of more than 24 hours after the expiration 
of the period for which a fee is charged, unless otherwise allowed by permit.  

f. No person shall park any "oversized vehicle," defined herein as any vehicle longer 
than 19 feet and/or wider than seven feet, eight inches, in any parking space on a 
Privately-Owned Street, unless allowed otherwise by permit.  

g. No person shall allow any automobile or any other vehicle that is disabled to remain 
parked in any parking space on a Privately-Owned Street, unless otherwise allowed 
by permit.  
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2. Exceptions  

The provisions of this Section shall not apply to any person employed by the City and 
County of San Francisco, the State of California, or the United States Government while in the 
discharge of authorized duties and while operating an official vehicle or any other vehicle with an 
appropriate permit displayed.   
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Exhibit M-1 
Phasing Plan 

 
1. PHASING GENERALLY 

1.1 Generally.  The development of the Project as provided in this 
Phasing Plan and the Plan Documents has been carefully structured to meet (and the City 
acknowledges and agrees that development of the Project as provided herein does meet) 
the requirement that the Public Improvements and Privately-Owned Community 
Improvements (including the Parks and Open Spaces) be provided proportionately with the 
development of market-rate housing and commercial-office uses taking into account the 
Project as a whole (the “Proportionality Requirement”). This Phasing Plan may be 
modified as set forth in Section 3.2.5 and Section 3.2.6 of the Development Agreement.  
Initially capitalized and other terms not listed below are defined in the Development 
Agreement.  All references to the Development Agreement include this Phasing Plan.     

1.2 Development Phases. The attached Phasing Diagram (Exhibit M-
2.2) identifies the following six Development Phases:  

• Phase 1 
• Phase 2 
• Phase 3 
• Phase 4 
• Phase 5 
• Phase 6 

 
1.3 Procedures.  Development Phase Applications shall be submitted 

and reviewed in conformance with the Development Agreement, including the 
Development Phase Application Procedures and Requirements, attached as Exhibit O to 
the Development Agreement. The attached phasing table (the “Phasing Table”) assigns 
each Public Improvement or Privately-Owned Community Improvement to a particular 
Development Phase, and in some cases, to particular Buildings. Each of the Parks and Open 
Spaces identified in the Phasing Table are shown on Exhibit M-2.1 (Open Spaces Areas). 
Unless this Phasing Plan is modified as set forth in Section 3.2.5 and Section 3.2.6 of the 
Development Agreement, each Development Phase Application shall assign each Public 
Improvement and Privately-Owned Community Improvement to the Development Phase 
and Building (if any) shown on the Phasing Table. The City shall not disapprove a 
Development Phase Application on the grounds that the proposed Development Phase does 
not contain Public Improvements and Privately-Owned Community Improvements other 
than those listed for such Phase described in the Phasing Table.  

1.4 Schedule of Performance 

(a) The Phasing Table indicates whether each Public 
Improvement or Privately-Owned Community Improvement is a Vertical Improvement 
or a “Horizontal Improvement.” The Phasing Table further identifies the Plan Document 
and section thereof that describes each Public Improvement or Privately-Owned 
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Community Improvement. The Phasing Table may be modified (including whether each 
Public Improvement and Privately-Owned Community Improvement is a Vertical 
Improvement or a Horizontal Improvement) in conjunction with the Phasing Plan as set 
forth in Section 3.2.5 and Section 3.2.6 of the Development Agreement.   

(b) Vertical Improvements. The Development Phase 
Application shall assign each Vertical Improvement within such Development Phase to a 
particular Building or Buildings, as applicable. Developer shall complete any Privately-
Owned Community Improvements that are Vertical Improvements on or before issuance 
of the First Certificate of Occupancy for such assigned Building or Buildings. Developer 
shall complete any Public Improvements that are Vertical Improvements as described in 
Section 3.6.2 of the Development Agreement.  

(c) Horizontal Improvements. Developer shall Commence 
Construction of each Privately-Owned Community Improvement that is a Horizontal 
Improvement within three years of the date that Developer has Commenced Construction 
of the Development Phase in which such Privately-Owned Community Improvement is 
located and all conditions in Section 4.2 of the Development Agreement for such Privately-
Owned Community Improvement, as applicable, have been satisfied. Developer shall 
complete any Public Improvements that are Horizontal Improvements in accordance with 
the applicable Public Improvement Agreement.  

(d) Developer shall complete all Public Improvements and 
Privately-Owned Community Improvements in accordance with the applicable Plan 
Documents, and in a good and diligent manner, without material defects, in accordance 
with City-approved construction documents.   

(e) PG&E Sub Area.  The Phasing Table assigns certain 
Privately-Owned Community Improvements to either Block 13 (which is currently owned 
by PG&E), or alternately, to a Block or Blocks outside of the PG&E Sub Area (a “Non-
PGE Sub Area Block”). As described further below, this Phasing Plan requires that these 
Privately-Owned Community Improvements be assigned to a Building on a Non-PGE Sub 
Area Block if the entity that owns Block 13 is not a party to the Development Agreement 
within a certain timeframe.   

2. AFFORDABLE HOUSING 

Affordable housing is an Associated Community Benefit and shall be delivered in 
accordance with the terms and conditions of the Housing Plan. 

3. PUBLIC IMPROVEMENTS AND PRIVATELY-OWNED 
COMMUNITY IMPROVEMENTS BY DEVELOPMENT PHASE 

3.1 Child Care Facilities. Developer shall construct two child care 
facilities, each no smaller than six thousand (6,000) gross square feet in size (the “On-Site 
Child Care Facility”). Each On-Site Child Care Facility shall be located in the 
Development Phase set forth in the Phasing Table. The Development Phase Application 
shall specify in which Building an On-Site Child Care Facility shall be located. Each On-
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Site Child Care Facility shall have sufficient protected outdoor space to meet the 
requirements of California law, and be available for lease to a licensed nonprofit operator 
without charge for rent, utilities, property taxes, building services, repairs or any other 
charges of any nature, as evidenced by a lease and an operating agreement between the 
sponsor and the provider, with a minimum term of four years. Thereafter, each On-Site 
Child Care Facility must be available to a licensed nonprofit operator for an additional 
period of four years, at a cost not to exceed actual operating (those incurred during the 
initial four-year term) reasonably allocated to similar facilities in similar buildings, 
amortized over the remaining term of the lease. In consideration of these requirements, 
Planning Code sections 414.1-414.15 and sections 414A.1–414A.8 shall not apply to the 
Project. 

3.2 Community Facility. Developer shall construct as part of the 
Development Phase set forth in the Phasing Table at least one on-site community facility 
that is no smaller than twenty-five thousand (25,000) gross square feet in size (the 
“Community Facilities Space”). Developer shall specify the Building in which the 
Community Facilities Space shall be located in the Development Phase Application. If the 
entity that owns Block 13 is not a party to the Development Agreement prior to the City’s 
approval of the Development Phase 4 Application, Developer shall specify a Building on 
a Non-PG&E Sub Area Block in which the Community Facilities Space shall be located, 
which Building may be located in Development Phase 4 or Development Phase 5. 
Developer shall select a nonprofit operator of the community facility (the “Community 
Facilities Entity”). A “Community Facilities Use” is a use that includes community 
clubhouses, neighborhood centers, or other community facilities whether publicly or 
privately owned and open for public use in which the chief activity is not carried on as a 
gainful business and whose chief function is the gathering of persons from the immediate 
neighborhood in a structure for the purposes of active recreation, social interaction, and 
education, and that has an indoor area that can be used for active recreation purposes, such 
as basketball, volleyball, yoga, jai-alai, dance, or other sports. An appropriate restriction 
will be recorded against the Community Facilities Space so that it is restricted to a 
Community Facilities Use for the life of the Building, unless no Community Facilities 
Entity can be identified through the process identified in this Section. The Community 
Facilities Space shall be provided by Developer to the Community Facilities Entity in 
Warm Shell condition. The conveyance agreement(s) applicable to the Community 
Facilities Space (the “Community Facilities Space Agreement”) shall at a minimum 
require the Community Facilities Entity to (1) continually use such space (subject to 
damage and destruction and reasonable hours of operation consistent with other 
comparable facilities), (2) provide commercially reasonable insurance coverage, (3) adhere 
to maintenance and security protocols, and (4) timely pay its proportionate share of all 
pass-through and other charges, including applicable property taxes and assessments 
(including in-lieu payments), insurance and maintenance, and other operating expenses, all 
generally consistent with other tenants or owners in the applicable Vertical Project. The 
Community Facilities Entity shall not, however, pay a purchase price or rent for the 
Community Facilities Space. The Community Facilities Space Agreement shall require 
that Developer shall provide to the selected Community Facilities Entity an allowance of 
five million dollars ($5,000,000.00) for tenant improvement costs. If such tenant allowance 
is not paid prior to January 1, 2030, the amount due shall be escalated by CPI commencing 
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on January 1, 2030. If Developer and the Community Facilities Entity are not able to reach 
agreement on the final form of the Community Facilities Space Agreement within six (6) 
months after the identification of such Community Facilities Entity notwithstanding good 
faith negotiations on the part of both parties, or if the Community Facilities Entity defaults 
in its obligations under the Community Facilities Space Agreement (after the expiration of 
notice and cure periods contained therein), then Developer shall work in good faith to find 
a new Community Facilities Entity for the Community Facilities Space and provide such 
Community Facilities Space, each as set forth above. If Developer is unable to identify an 
appropriate Community Facilities Entity after twelve (12) months of good faith efforts, 
Developer shall notify the Planning Director and Developer and the Planning Director shall 
jointly work in good faith to select a new Community Facilities Entity, which evaluation 
shall consider public agencies that may wish to operate a Community Facilities Use. If 
Developer and the Planning Director are unable to select a new Community Facilities 
Entity within twelve (12) months of Developer’s notification to the Planning Director, then 
Developer shall have the right to rent or convey the Community Facilities Space to any 
user without restriction; provided, in the event of a rental, the applicable Community 
Facilities Space shall be offered again to a new Community Facilities Entity on the 
expiration of that rental under the process described above.  

3.3 Option for Public Library.  Developer shall grant to City an option 
to lease approximately five thousand (5,000) square feet of ground floor space for use by 
the San Francisco Public Library within a completed Building on one of the Blocks set 
forth on the Phasing Table. Developer will identify the Building where the option lease 
space will be located in the Development Phase Application for the applicable Phase. If 
City wishes to exercise the option, City will notify Developer in the Development Phase 
Approval, and the Parties will negotiate a letter of intent for the proposed lease. The lease 
will, at a minimum, provide for fair market rent for a term of not less than ten (10) years 
and otherwise on commercially reasonable terms. Following the letter of intent, the parties 
will negotiate the commercial lease in good faith, consistent with the letter of intent, as 
soon as possible but in any event before the completion of the applicable Building. If the 
parties are not able to agree on the fair market rent, they will submit the matter to baseball 
arbitration with qualified MAI appraisers with not less than 10 years professional 
experience valuing commercial real estate in San Francisco. The lease will be subject to 
Board of Supervisor’s approval and annual certification by the Controller that there is a 
valid appropriation from which the expenditure may be made and that unencumbered funds 
are available from the appropriation to pay the expenditure. If the Parties enter into such 
lease, Developer shall pay Two Million Five Hundred Thousand Dollars ($2,500,000.00) 
to the San Francisco Public Library for capital and operating costs for the public library 
prior to the City’s issuance of the First Certificate of Occupancy for the Building containing 
such library. Upon Developer’s payment, Developer’s obligations under Section 3.3 shall 
terminate.  

3.4 Alternative Funding for Public Library.  If the San Francisco Public 
Library identifies and secures a site for a public library located within three-quarters (3/4) 
of a mile from the Project Site, and obtains all required City or Port approvals for 
construction of a public library at such site, then Developer shall pay Two Million Five 
Hundred Thousand Dollars ($2,500,000.00) to the San Francisco Public Library or to the 
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non-profit organization that agrees to construct or finance the Building on behalf of the San 
Francisco Public Library, for the capital and/or operational costs for such library. In such 
event, Developer’s obligations under Section 3.3 shall terminate.   

3.5 Payment to SFPUC for Capital Costs of AWSS Infrastructure. 
Based on a recent study commissioned by SFPUC, additional improvements are being 
considered to enhance AWSS service to the project vicinity, including Mission Bay. 
Developer will provide a one-time capital contribution not to exceed One Million Five 
Hundred Thousand Dollars ($1,500,000.00) current dollars to the City, subject to a 4.5% 
escalation calculated from the time of project approval, to pay for a share of the system-
wide improvements proposed in the vicinity of the Project. This payment amount will be 
provided based on an actual fair share calculation up to the specified amount and must be 
utilized to pay for improvements that benefit the Project. Unless the parties mutually agree 
to a different payment trigger, payment will be due at the earlier of either SFPUC’s notice 
to proceed for the system-wide improvements or City’s acceptance of the final public street 
in Development Phase 5.  

3.6 Designated Life Science Building. The Design for Development 
permits Office and Life Science uses (as such uses are defined in Planning Code section 
102 as of the Reference Date) on Blocks 2, 3, 11, 12, and 15. Developer shall designate as 
part of a Development Phase Application one of the foregoing Blocks for construction of 
a minimum of one (1) Building that is no less than 130,000 gross square foot in size and 
restricted to Life Science use (inclusive of any accessory uses) on all floors above the 
basement and ground floors (the “Designated Life Science Building”). Developer shall 
make such Block selection in the Development Phase Application for Development Phase 
2, 3, 4, or 5. No later than the commencement of construction of the first Building in such 
selected Development Phase, Developer shall record a notice of special restrictions on the 
Block that Developer has selected for the Designated Life Science Building. Such notice 
of special restrictions shall require that at least one Building constructed on such Block be 
no less than 130,000 gross square foot in size and be restricted to Life Science use 
(inclusive of any accessory uses) above the basement and ground floors, and shall prohibit 
Developer from permitting or constructing any other Building or use on such Block that 
would render the construction of the Designated Life Science Building physically or legally 
infeasible. Developer shall not be obligated to construct the Designated Life Science 
Building. Such notice of special restrictions shall terminate upon expiration or termination 
of the Development Agreement.  

3.7 La Cocina.  Developer shall construct as part of the Development 
Phase set forth in the Phasing Table a space for PDR use (specifically, food production and 
catering use) for the non-profit “La Cocina” that is no smaller than 1,500 gross square feet 
in size (the “La Cocina Space”). This space shall not be counted as part of the Community 
Facilities Space required by Section 3.2 of this Phasing Plan. Developer shall specify the 
Building in which the La Cocina Space shall be located in the Development Phase 
Application. The La Cocina Space shall be provided by Developer to La Cocina in Warm 
Shell condition. Developer shall provide an allowance of up to two hundred twenty-eight 
dollars ($228.00) per net square foot for such tenant improvements (subject to escalation 
based on CPI from the Effective Date). The conveyance agreement(s) applicable to the La 



 

 M-1-6 

Cocina Space (the “La Cocina Space Agreement”) shall at a minimum require La Cocina 
to (1) continually use such space (subject to damage and destruction and reasonable hours 
of operation consistent with other comparable facilities), (2) provide commercially 
reasonable insurance coverage, (3) adhere to maintenance and security protocols, and (4) 
timely pay its proportionate share of all pass-through and other charges, including 
applicable property taxes and assessments (including in-lieu payments), insurance and 
maintenance, and other operating expenses, all generally consistent with other tenants or 
owners in the applicable Building. Developer shall charge La Cocina no more than twelve 
dollars ($12.00) per gross square foot, twenty-four dollars ($24.00) per gross square foot, 
and thirty-six dollars ($36.00) per gross square foot in rent for the La Cocina Space in years 
1 through 5, 6 through 10, and 11 through 15 of the lease term, respectively. If Developer 
and La Cocina are not able to reach agreement on the final form of the La Cocina Space 
Agreement within six (6) months notwithstanding good faith negotiations on the part of 
both parties, or if La Cocina defaults in its obligations under the La Cocina Space 
Agreement (after the expiration of notice and cure periods contained therein), then 
Developer shall have the right to rent or convey the La Cocina Space to any user without 
restriction.  

3.8 Grocery Store. Commencing from the date on which Developer 
submits the Development Phase Application for the Development Phase in which the 
Building containing the District Parking Garage (as defined in the Design for 
Development) is to be constructed, Developer shall make commercially reasonable efforts 
to secure a grocery store tenant with a minimum footprint of 10,000 square feet within such 
Building (which size may be decreased with Planning Director approval if another grocery 
store opens in the vicinity or Developer demonstrates the market need for smaller space) 
in accordance with the requirements of this Section (the “Grocery Store”). For purposes 
of attracting a Grocery Store, “commercially reasonable efforts” means a targeted 
marketing program through established retail brokers, reasonably designed to attract a 
grocery store tenant at then-prevailing market rents for suitable retail space to be 
constructed within the applicable Building. If Developer fails to enter into a lease with a 
Grocery Store operator by the date on which Developer submits an application for a 
building or site permit for the applicable Building, so long as that date occurs not less than 
six (6) months following the date on which Developer submitted the Development Phase 
Application referenced above, the requirements of this Section 3.8 shall terminate. Nothing 
in the foregoing prevents Developer from allowing pop-up temporary uses of the space, 
consistent with the Project SUD, while it markets the space for a Grocery Store. 

4. MITIGATION MEASURES 

The Phasing Table shows the Mitigation Measures. These measures are shown for 
informational purposes only, in order to explain whether each measure is related to 
construction of a Building (and is therefore similar to a Vertical Improvement) or is more 
similar to a Horizontal Improvement.     
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Development Phase Application Procedures and Requirements 
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Exhibit O 
Development Phase Application Procedures and Requirements 

A. General 

The Project shall be built in Development Phases as described in the Phasing Plan, subject 
to any changes to the Phasing Plan approved in accordance with Sections 3.2.5 and 3.2.6 of the 
Development Agreement. The Phasing Plan reflects the Parties’ mutual acknowledgement that 
certain controls shall guide the development of the Project and the phased provision of Public 
Improvements and Privately-Owned Community Improvements. Initially capitalized and other 
terms not listed below are defined in the Development Agreement. All references to the 
Development Agreement include this Phasing Plan.     

B. Development Phase Application: Purpose and Approval Authority 

The purpose of the Development Phase Application is to provide a broad overview of the 
scope of each Development Phase, including the number and type of each element (vertical and 
horizontal), and to ensure that the requirements of the Phasing Plan are satisfied. 

1. City Department responsible for review: Planning Department 

2. City Department responsible for approval: Planning Department 

3. Role of other City Departments: Development Phase Applications will be 
distributed to DPW, SFPUC, SFMTA, Port, SFFD, RPD, and OEWD for their information. 
No action is required by these City Agencies. City Agencies may provide comments on the 
content of the Development Phase Application to the Planning Department within the 
Planning Department’s thirty (30) day completeness review timeline and the sixty (60) day 
content review timeline. 

4. Relationship to Infrastructure Review by Other City Departments: A Development 
Phase Application must show how the proposed scope and content of Infrastructure within 
the Development Phase will comply with the Plan Documents and Approvals, including 
the Phasing Plan. The approved Development Phase Application will not limit the scope 
of Infrastructure that Developer is required to construct in the Development Phase, but the 
proposed scope and content of Infrastructure in such improvement plans shall at least serve 
the scope outlined in the Phase Application. The exact details of required Infrastructure in 
each Development Phase may vary from the approved Development Phase Approval in 
order to achieve appropriate roadway access, functional utility systems and connections, 
and to maintain service to existing residents and commercial users, but shall still be 
governed by the Infrastructure Plan and Phasing Plan. Notwithstanding the foregoing, any 
removal of street sections from a Development Phase after its inclusion in a Development 
Phase Approval will be subject to Planning Department review and approval. 

C. Development Phase Application Review and Approval 

At any time before submitting a Development Phase Application (defined below) to the 
Planning Department for review, Developer may request a pre-application meeting with City staff 
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to review the proposed Development Phase. Prior to the commencement of each Development 
Phase, Developer shall submit to the Planning Department a Development Phase Application in 
substantial conformance with the attached checklist. Upon receipt, the Planning Director shall have 
the right to request additional information from Developer as may be needed to understand the 
proposed Development Phase Application and to ensure compliance with the Development 
Agreement, including the Phasing Plan; provided, however, that within thirty (30) days following 
receipt of a Development Phase Application, the Planning Director shall determine the 
completeness of the Development Phase Application and will notify Developer of any deficiencies 
and make any requests for additional information or materials that are reasonably necessary in 
order to review the Development Phase Application. If the Planning Director fails to respond 
within such 30-day period, the Development Phase Application will be deemed complete. The 
Planning Department will, within sixty (60) days of determination of application completeness, 
complete its review of the proposed improvements against the requirements of the Plan 
Documents, the Phasing Plan and the Development Agreement, including any necessary 
coordination with other City Agencies. If the Planning Director objects to the proposed 
Development Phase Application, he or she shall do so in writing, stating with specificity the 
reasons for the objection and any items that should be included or changed to bring the 
Development Phase Application into compliance with the Plan Documents, the Phasing Plan and 
the Development Agreement. The Planning Director will act reasonably in making determinations 
with respect to each Development Phase Application, including the determination as to whether 
the Development Phase Application meets the requirements of the Phasing Plan and the 
Development Agreement. The Parties agree to meet and confer in good faith to discuss and resolve 
any differences in the scope or requirements of a Development Phase Application. Changes 
proposed by the Planning Department will be reasonably considered by Developer, and changes 
proposed by Developer will be reasonably considered by the Planning Director. If there are no 
objections, or upon resolution of any differences, the Planning Director shall approve the 
Development Phase Application with such revisions, comments, or requirements as may be 
permitted in accordance with the terms of the Development Agreement and the Phasing Plan (each 
a “Development Phase Approval”).  The Development Phase Application and  Development 
Phase Approval shall be posted on the Planning Department website. 
 
D. Standard of Approval 

Approval of the Development Phase Application will be ministerial in nature based on the 
Development Phase Application’s consistency with the Phasing Plan, its completeness in 
providing the information required by this Exhibit O, and its conformance with the Initial 
Approvals. Discretion in approving a Development Phase Application will be limited to those 
matters where the proposed development plan deviates from the Initial Approvals. As such, the 
Planning Director will approve any Development Phase Application that conforms to and is 
consistent with the Development Agreement, including the applicable Plan Documents, Phasing 
Plan and Initial Approvals, and will not disapprove any Development Phase Application on the 
basis of any element that conforms to and is consistent therewith. 

E. Concurrent Review 

Developer must obtain a Development Phase Approval before the City may approve a 
tentative subdivision map that covers all or any portion of the applicable Development Phase; 
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provided, however, that approval of a Development Phase Application will not be required for (i) 
the approval of a tentative or final transfer map, (ii) the issuance of construction permits for grading 
and site preparation in any Development Phase, or (iii) the approval of a tentative subdivision map 
application that covers all or substantially all of the entire Project Site (a “Master Tentative 
Map”), as permitted under Paragraph F below. Subject to the foregoing, at any time before or after 
submittal of a Development Phase Application, Developer may submit Subdivision Map and 
Design Review Applications covering all or any of the real property within the Development Phase 
for the City’s review and approval in accordance with the procedures hereunder and under the 
Project SUD, but the time periods for City review and approvals of Subdivision Maps other than 
tentative or final transfer maps or Master Tentative Maps and for Design Review Applications for 
Vertical Development and Community Improvements (either privately or publicly owned) shall 
not begin until the Planning Department issues a Development Phase Approval. 

F. Start of Development Phase 

Upon receipt of a Development Phase Approval, Developer shall submit a tentative 
subdivision map application (if not already submitted) covering the real property within the 
Development Phase. Developer also has the option to submit a Master Tentative Map application 
and seek approval of phased final maps for each Development Phase covered by the Master 
Tentative Map. The City may not condition approval of a Master Tentative Map on a subsequent 
Development Phase Approval, but the City shall not be required to issue construction permits to 
Commence Construction within any Development Phase covered by the Master Tentative Map 
unless the City has first approved a Development Phase Approval for the applicable Development 
Phase. The City may add, modify, or clarify tentative map conditions or require any deferred 
material submittals based upon the subsequent Development Phase Approvals or Later Approvals 
prior to approval one of more final maps associated with the Master Tentative Map. Upon submittal 
of any tentative subdivision map application, Developer shall have the right to submit any request 
or application for Later Approvals, such as street improvement permits and building permits, 
required to start construction.  

G. Amendment of a Development Phase Approval 

At any time after receipt of a Development Phase Approval, Developer may request an 
amendment to the Development Phase Approval. Any such request for amendment shall be made 
to the Planning Director and shall be subject to the same review and approval standards as set forth 
in this Agreement for the original approval. Amendments to a Development Phase Approval which 
include changes to the Phasing Plan shall be subject to the requirements of Section 3.2.5 and 
Section 3.2.6 of the Development Agreement. Changes in the type, density or intensity of vertical 
development (residential or commercial) that is identified in a Development Phase Application as 
“anticipated” or ”proposed” will not necessarily require an amendment to a Development Phase 
Approval, so long as the Development Phase remains in compliance with this Agreement, 
including the applicable Plan Documents and Approvals, and the revisions to the vertical 
development would result in necessary changes to the provision of Public Improvements and 
Privately-Owned Community Improvements described in the original Phase Approval per the 
provisions of the Phasing Plan and other Plan Documents and Approvals. 
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H. Concurrent Development 

Each Development Phase shall remain independent, in accordance with the Development 
Agreement, so long as the functional and operational requirements of that Development Phase can 
be met with the completion of any necessary Infrastructure. Developer may begin construction of 
a Development Phase simultaneously with another Development Phase or may begin construction 
of a subsequent Development Phase while components of a prior Development Phase are still in 
progress. Notwithstanding the above, Developer may propose interim or temporary Infrastructure 
improvements, and DPW, with the consent of any affected City Agency in their respective sole 
discretion, may allow such interim or temporary Infrastructure improvements and defer 
completion of required Public Improvements subject to terms and conditions that the City deems 
appropriate and in accordance with the Development Agreement. The applicable Public 
Improvement Agreement will address the interim or temporary Infrastructure improvements along 
with sufficient security to guarantee the completion and removal of such improvements and 
security for the permanent Public Improvements. The City will not accept any interim or temporary 
improvements for maintenance and liability purposes. Nothing in this paragraph shall be construed 
as a limitation on the discretion retained by any City Agency as set forth in this Agreement. 

I. Contents of Development Phase Applications 

The required components of each Development Phase Application are as follows: 
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1. Site plan and other graphics, including existing or proposed blocks, lots, streets 
and area, showing the area covered by the applicable Development Phase Application. 

2. A narrative description of the proposed scope of development within the 
Development Phase, including tables indicating the estimated square footage of each land 
use category per block and total number of parking stalls. For any Development Phases 
proposed to contain office uses, such narrative shall describe any proposed request for 
“Prop M” office allocation. 

3. Materials sufficient to describe the Infrastructure, Privately-Owned Community 
Improvements and Parks and Open Space that will be provided for the Development 
Phase, and a description of how the Development Phase will comply with the 
requirements of the Phasing Plan to provide these Associated Community Benefits 
consistent with the Phasing Plan. The level of detail will be commensurate with the detail 
set forth in the Infrastructure Plan and Planning Department standards for conditional use 
applications. The materials will also include an itemized description of the status of 
Public Improvements and Privately-Owned Community Improvements in prior 
Development Phase Approvals. 

4. If the Development Phase will include residential use, the Development Phase 
Application will also include: 

a. Developer’s estimate of the total number of residential units, the number and 
location of affordable housing units and AMI levels, and affordable housing 
credits to be provided in the Development Phase through in-lieu fees or land 
dedications, as set forth in the Housing Plan.   

b. The anticipated number and location of market rate residential parcel pads to be 
prepared, with the estimated number of residential units on each. 

c. A cumulative tally of all market rate and affordable units, including condominium 
units and non-subdivided units, subject to approved or pending final subdivision 
map(s). 
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5. A table or matrix showing applicable Mitigation Measures associated with the 
applicable Development Phase. 

6. The following Infrastructure improvement details: 

a. Plans showing the Infrastructure to be provided for the Development Phase at a 
level of detail sufficient to determine consistency of the Development Phase with 
the Phasing Plan. 

b. Plans showing new streets to be dedicated. 

c. Plan showing location of the Development Phase in relation to the rest of the 
Project Site, with street access and circulation for existing residents. 

7. Narrative or schedule of anticipated order of horizontal construction within the 
Development Phase, by element (i.e., Infrastructure, Privately-Owned Community 
Improvements and Parks and Open Spaces). 

8. A narrative describing the Project’s compliance with the sustainability controls in 
the Design for Development.   

9. List of any requested modifications to this Agreement, including the Phasing 
Plan, the Design for Development or other Plan Documents. 

10. Certification of accuracy from authorized representative. 

11. For illustrative purposes only, a summary table materially in the form shown 
below, listing the permitted and anticipated, and if known, type, density and intensity of, 
vertical development by parcel within the Development Phase. 

Sample Summary Table 
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Exhibit P 
Applicable Impact Fees and Exactions 

A. Transportation Sustainability Fee 

Developer shall pay the Transportation Sustainability Fee under Planning Code 411A prior to the 
issuance of the First Construction Permit for each Building. Planning Code Section 411A.7 shall 
govern the accounting and use of the Transportation Sustainability Fee, except as described in 
Exhibit I of the Development Agreement.   

B. School Facilities Fees 

Developer shall pay the school facilities impact fees under state law (Educ. Code 17620-17626, 
Gov't Code 65970-65981, and Gov't Code 65995-65998) prior to the issuance of the First 
Construction Permit for each Building at the rates in effect at the time of assessment. 
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Map Showing Streets to be Dedicated to City 
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Sec. 56.1. Findings.
Sec. 56.2. Purpose and Applicabilit\.
Sec. 56.3. Definitions.
Sec. 56.4. Filing of Application; Forms; Initial Notice and Hearing.
Sec. 56.5. Form of Agreement.
Sec. 56.6. Signatories to the Development Agreement.
Sec. 56.7. Contents of Development Agreement.
Sec. 56.8. Notice.
Sec. 56.9. Rules Governing Conduct of Hearing.
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6EC. 56.1.  FINDING6.

   The Board of Supervisors ("Board") concurs Zith the State Legislature in finding that:

   (a)   The lack of certaint\ in the approval of development projects can result in a Zaste of resources,
escalate the cost of housing and other development to the consumer, and discourage investment in and
commitment to comprehensive planning and development of infrastructure and public facilities Zhich
Zould make ma[imum efficient utili]ation of resources at the least economic cost to the public.

   (b)   Assurance to the applicant/developer for a development project that upon approval of the project, the
applicant/developer ma\ proceed Zith the project in accordance Zith specified policies, rules and
regulations, and subject to conditions of approval, Zill strengthen the public planning process, encourage
private participation in comprehensive planning, and reduce the economic costs of development.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.2.  P85PO6E AND APPLICABILI7<.
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   (a)   The purpose of this Chapter is to strengthen the public planning process b\ encouraging private
participation in the achievement of comprehensive planning goals and reducing the economic costs of
development. A development agreement reduces the risks associated Zith development, thereb\ enhancing
the Cit\'s abilit\ to obtain public benefits be\ond those achievable through e[isting ordinances and
regulations. To accomplish this purpose the procedures, requirements and other provisions of this Chapter
are necessar\ to promote orderl\ groZth and development (such as, Zhere applicable and appropriate,
provision of housing, emplo\ment and small business opportunities to all segments of the communit\
including loZ income persons, minorities and Zomen), to ensure provision for adequate public services and
facilities at the least economic cost to the public, and to ensure communit\ participation in determining an
equitable distribution of the benefits and costs associated Zith development.

   (b)   Such agreements shall onl\ be used for (1) affordable housing developments or (2) large multi-phase
and/or mi[ed-use developments involving public improvements, services, or facilities installations,
requiring several \ears to complete, as defined beloZ in Section 56.3, or a housing development Zith a
minimum of 1,000 units, as defined beloZ in Section 56.3; or (3) rental housing developments Zith on-site
affordable units, as defined beloZ in Section 56.3.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 67-05, File No. 041748, App. 4/15/2005; Ord. 312, File No. 100046, App.
12/23/2010)

6EC. 56.3.  DEFINI7ION6.

   The folloZing definitions shall appl\ for purposes of this Chapter:

   (a)   "Affordable housing development" shall mean for purposes of Section 56.2(b)(1), an\ housing
development Zhich has a minimum of 30 percent of its units affordable to loZ income households, and a
total of 60 percent of its units affordable to households, as defined b\ the U.S. Census, Zhose immediate
household income does not e[ceed 120 percent of the median household income for the San Francisco
Primar\ Metropolitan Statistical Area, Zith the remaining 40 percent of its units unrestricted as to
affordabilit\. For purposes of this definition of "affordable housing development," "loZ income" shall mean
the income of households, as defined b\ the U.S. Census Zhose immediate household income does not
e[ceed 80 percent of the median household income for the San Francisco Primar\ Metropolitan Statistical
Area. "Median household income" for the San Francisco Primar\ Metropolitan Statistical Area shall be as
determined b\ the U.S. Department of Housing and Urban Development and adjusted according to the
determination of that Department and published from time to time. In the event that such income
determinations are no longer published b\ the Department of Housing and Urban Development, median
household income shall mean the median gross \earl\ income of a household in the Cit\ and Count\ of San
Francisco, adjusted for household si]e, as published periodicall\ b\ the California Department of Housing
and Communit\ Development. Such affordable housing development ma\ include neighborhood
commercial facilities Zhich are ph\sicall\ and financiall\ an integral part of the affordable housing project
and Zhich Zill provide services to local residents.

   (b)   "Applicant/Developer" shall mean a person or entit\ Zho has legal or equitable interest in the real
propert\ Zhich is the subject of the proposed or e[ecuted development agreement for an "affordable
housing development" or a "large multi-phase and/or mi[ed-use development," as those terms are defined
herein, or such person's or entit\'s authori]ed agent or successor in interest; provided, hoZever, that an
entit\ Zhich is subject to the requirements of Cit\ Planning Code Section 304.5 relating to institutional
master plans does not qualif\ as an applicant for a development agreement.

   (c)   "Collateral agreement" shall mean a Zritten contract entered into b\ the applicant/developer and/or
governmental agencies Zith other entities (including, but not limited to, communit\ coalitions) for the
purpose of having said entities provide for and implement social, economic, or environmental benefits or
programs; provided, hoZever, that such term does not include agreements betZeen the applicant/developer
or governmental agencies and (1) construction contractors and subcontractors, (2) construction managers,
(3) material suppliers, and (4) architects, engineers, and laZ\ers for customar\ architectural, engineering or
legal services.
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   (d)   "Commission" shall mean the Planning Commission.

   (e)   "Director" shall mean the Director of the Planning Department.

   (f)   "Housing development Zith a minimum of 1,000 units" shall mean a proposed residential
development project Zhich: (1) is on a site Zhich e[ceeds tZo and one-half acres in area, (2) includes tZo
or more buildings to be constructed on the site, and (3) includes a proposal for constructing or participating
in providing, either off-site or on-site, public improvements, facilities, or services be\ond those achievable
through e[isting ordinances and regulations.

   (g)   "Large multi-phase and/or mi[ed-use development" shall mean a proposed development project
Zhich: (1) is on a site Zhich e[ceeds five acres in area, (2) includes tZo or more buildings to be constructed
sequentiall\ on the site, and (3) includes a proposal for constructing or participating in providing, either off-
site or on-site, public improvements, facilities, or services be\ond those achievable through e[isting
ordinances and regulations.

   (h)   "Material modification" shall mean an\ proposed amendment or modification to either a proposed
development agreement approved b\ the Commission, or a previousl\ e[ecuted development agreement,
Zhich amendment or modification is otherZise required b\ the terms of the development agreement, Zhich
changes an\ provision thereof regarding the folloZing: (1) duration of the agreement; (2) permitted uses of
the subject propert\; (3) densit\ or intensit\ of the permitted uses; (4) location, height or si]e of an\
structures, buildings, or major features; (5) reservation or dedication of land; (6) an\ conditions, terms,
restrictions and requirements relating to subsequent discretionar\ actions as to design, improvements,
construction standards and specifications; (7) an\ other condition or covenant relating to the financing or
phasing of the development Zhich substantiall\ modifies the use of the propert\, the phasing of the
development, or the consideration e[changed betZeen the parties as recited in the proposed development
agreement; (8) the t\pe, number, affordabilit\ level, and/or tenure of an\ proposed affordable housing as
Zell as an\ change as to performance of such public benefits, including but not limited to timing, phasing,
method of performance or parties involved; or (9) an\ other terms or conditions of the development
agreement if the development agreement provides that amendment of said specified term or condition
Zould be a material modification.

   (i)   "Minor modification" shall mean an\ amendment or modification to the development agreement
Zhich relates to an\ provision not deemed to be a "material modification."

   (j)   "Rental housing developments Zith on-site affordable units" shall mean a proposed residential
development project the project sponsor of Zhich covenants to provide on-site units to satisf\ the
Inclusionar\ Affordable Housing Program, as set forth in Planning Code Sections 415²417, as an
alternative to pa\ment of the Affordable Housing Fee.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 67-05, File No. 041748, App. 4/15/2005; Ord. 312, File No. 100046, App.
12/23/2010)

6EC. 56.4.  FILING OF APPLICA7ION; FO5M6; INI7IAL NO7ICE
AND HEA5ING.

   (a)   The Director ma\ prescribe the form of the application for the preparation and implementation of
development agreements.

   (b)   The applicant must list on the application the anticipated public benefits Zhich Zould e[ceed those
required b\ e[isting ordinances and regulations. The public benefits ultimatel\ provided b\ an approved
development agreement ma\ differ from those initiall\ identified b\ the applicant/developer. The Director
ma\ require an applicant/developer to submit such additional information and supporting data as the
Director considers necessar\ to process the application; provided, hoZever, that the Director shall not
require the applicant/developer to submit, as part of the application, special studies or anal\ses Zhich the
Director Zould customaril\ obtain through the environmental revieZ process.
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   (c)   The Director shall endorse the application the date it is received. If the Director finds that the
application is complete, the Director shall (1) accept the application for filing, (2) publish notice in the
official neZspaper of acceptance of said application, (3) make the application publicl\ available, and (4)
schedule a public hearing before the Commission Zithin 30 da\s folloZing receipt of a completed
application. At said public hearing, the Director shall make a recommendation Zith respect to the fee to be
paid b\ the applicant/developer as set forth in Section 56.20(b).

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.5.  FO5M OF AG5EEMEN7.

   A proposed development agreement, and an\ modifications or amendments thereto, must be approved as
to form b\ the Cit\ Attorne\ prior to an\ action b\ the Director, Commission or Board of Supervisors.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.6.  6IGNA7O5IE6 7O 7HE DE9ELOPMEN7 AG5EEMEN7.

   (a)   ASSOLFDQW. Onl\ an applicant/developer, as that term is defined in Section 56.3, ma\ file an
application to enter into a development agreement.

   (b)   GRYHUQPHQWDO AJHQFLHV. In addition to the Cit\ and Count\ of San Francisco and the
applicant/developer, an\ federal, State or local governmental agenc\ or bod\ ma\ be included as a part\ or
signator\ to an\ development agreement.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.7.  CON7EN76 OF DE9ELOPMEN7 AG5EEMEN7.

   (a)   MDQGDWRU\ CRQWHQWV. A development agreement, b\ its e[press terms or b\ reference to other
documents, shall specif\ (1) the duration of the agreement, (2), the permitted uses of the propert\, (3) the
densit\ or intensit\ of use, (4) the ma[imum height and si]e of proposed buildings, (5) the provisions for
reservation or dedication of land for public purposes, (6) for an\ project proposing housing, the number,
t\pe, affordabilit\ and tenure of such housing, (7) the public benefits Zhich Zould e[ceed those required b\
e[isting ordinances and regulations, and (8) nondiscrimination and affirmative action provisions as
provided in subsection (c) beloZ.

   (b)   PHUPLWWHG CRQWHQWV. The development agreement ma\ (1) include conditions, terms, restrictions,
and requirements for subsequent discretionar\ actions, (2) provide that construction shall be commenced
Zithin a specified time and that the project or an\ phase thereof be completed Zithin a specified time, (3)
include terms and conditions relating to applicant/developer and/or Cit\ financing or necessar\ public
facilities and subsequent reimbursement b\ other private part\ beneficiaries, (4) require compliance Zith
specified terms or conditions of an\ collateral agreements pursuant to Section 56.11, and (5) include an\
other terms or conditions deemed appropriate in light of the facts and circumstances.

   (c)   NRQGLVFULPLQDWLRQ/AIILUPDWLYH AFWLRQ 5HTXLUHPHQWV.

      (1)   NRQGLVFULPLQDWLRQ PURYLVLRQV RI WKH DHYHORSPHQW AJUHHPHQW. The development agreement
shall include provisions obligating the applicant/developer not to discriminate on the grounds, or because
of, race, color, creed, national origin, ancestr\, age, se[, se[ual orientation, disabilit\ or Acquired Immune
Deficienc\ S\ndrome or AIDS Related Condition (AIDS/ARC), against an\ emplo\ee of, or applicant for
emplo\ment Zith the applicant/developer or against an\ bidder or contractor for public Zorks or
improvements, or for a franchise, concession or lease of propert\, or for goods or services or supplies to be
purchased b\ applicant/developer. The development agreement shall require that a similar provision be
included in all subordinate agreements let, aZarded, negotiated or entered into b\ the applicant/developer
for the purpose of implementing the development agreement.
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      (2)   AIILUPDWLYH AFWLRQ PURJUDP. The development agreement shall include a detailed affirmative
action and emplo\ment and training program (including Zithout limitation, programs relating to Zomen,
minorit\ and locall\-oZned business enterprises), containing goals and timetables and a program for
implementation of the affirmative action program. For e[ample, programs such as the folloZing ma\ be
included:

         (i)   Apprenticeship Zhere approved programs are functioning, and other on-the-job training for a
nonapprenticeable occupation;

         (ii)   Classroom preparation for the job Zhen not apprenticeable;

         (iii)   Preapprenticeship education and preparation;

         (iv)   Upgrading training and opportunities;

         (v)   The entr\ of qualified Zomen and minorit\ journe\men into the industr\; and

         (vi)   Encouraging the use of contractors, subcontractors and suppliers of all ethnic groups, and
encouraging the full and equitable participation of minorit\ and Zomen business enterprises and local
businesses (as defined in Section 12D of this Code and implementing regulations) in the provision of goods
and services on a contractual basis.

      (3)   5HSRUWLQJ DQG MRQLWRULQJ. The development agreement shall specif\ a reporting and monitoring
process to ensure compliance Zith the non-discrimination and affirmative action requirements. The
reporting and monitoring process shall include, but not be limited to, requirements that:

         (i)   A compliance monitor Zho is not an agent or emplo\ee of the applicant/developer be designated
to report to the Director regarding the applicant/developer's compliance Zith the nondiscrimination and
affirmative action requirements;

         (ii)   The applicant/developer permit the compliance monitor or the Director or his designee
reasonable access to pertinent emplo\ment and contracting records, and other pertinent data and records, as
specified in the Development Agreement for the purpose of ascertaining compliance Zith the
nondiscrimination and affirmative action provisions of the development agreement;

         (iii)   The applicant/developer annuall\ file a compliance report Zith the compliance monitor and the
Director detailing performance pursuant to its affirmative action program, and the compliance monitor
annuall\ reports its findings to the Director; such reports shall be included in and subject to the periodic
revieZ procedure set forth in Sec. 56.17.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.8.  NO7ICE.

   The Director shall give notice of intention to consider adoption, amendment, modification, or termination
of a development agreement for each public hearing required to be held b\ the Commission under this
Chapter. The Clerk of the Board of Supervisors shall give such notice for each public hearing required to be
held b\ the Board of Supervisors. Such notices shall be in addition to an\ other notice as ma\ be required
b\ laZ for other actions to be considered concurrentl\ Zith the development agreement.

   (a)   FRUP RI NRWLFH.

      (1)   The time and place of the hearing;

      (2)   A general summar\ of the terms of the proposed development agreement or amendment to be
considered, including a general description of the area affected, and the public benefits to be provided; and

      (3)   Other information Zhich the Director, or Clerk of the Board of Supervisors, considers necessar\ or
desirable.
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   (b)   7LPH DQG MDQQHU RI NRWLFH.

      (1)   PXEOLFDWLRQ DQG MDLOLQJ. Notice of hearing shall be provided in the same manner as that required
in Cit\ Planning Code Section 306.3 for amendments to that Code Zhich Zould reclassif\ land; Zhere
mailed notice is otherZise required b\ laZ for other actions to be considered concurrentl\ Zith the
development agreement, notice of a public hearing before the Commission on the development agreement
shall be included on the ne[t Commission calendar to be mailed folloZing the date of publication of notice
in the official neZspaper.

      (2)   NRWLFH WR LRFDO AJHQFLHV. Notice of the hearing shall also be mailed at least 10 da\s prior to the
hearing to an\ local public agenc\ e[pected to provide Zater, transit, seZage, streets, schools, or other
essential facilities or services to the project, Zhose abilit\ to provide those facilities and services ma\ be
significantl\ affected b\ the development agreement.

   (c)   FDLOXUH WR 5HFHLYH NRWLFH. The failure of an\ person to receive notice required b\ laZ does not
affect the authorit\ of the Cit\ and Count\ of San Francisco to enter into a development agreement.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 59-91, App. 2/27/91)

6EC. 56.9.  58LE6 GO9E5NING COND8C7 OF HEA5ING.

   The Commission's public hearing on the proposed development agreement shall be conducted in
accordance Zith the procedure for the conduct of reclassification hearings as provided in Subsections (b)
and (c) of Section 306.4 of the Cit\ Planning Code. Such public hearing on the proposed development
agreement shall be held prior to or concurrentl\ Zith the public hearing for consideration of an\ other
Commission action deemed necessar\ to the approval or implementation of the proposed development
agreement, unless the Commission determines, after a dul\ noticed public hearing pursuant to Section 56.8,
that proceeding in a different manner Zould further the public interest; provided, hoZever, that an\ required
action under the California Environmental Qualit\ Act shall not be affected b\ this Section.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.10.  DE9ELOPMEN7 AG5EEMEN7 NEGO7IA7ION
5EPO57 AND DOC8MEN76.

   (a)   5HSRUW. The Director shall prepare a report on development agreement negotiations betZeen the
applicant and the Cit\ and Count\ of San Francisco (Cit\), Zhich report shall be distributed to the
Commission and Board of Supervisors, and shall be available for public revieZ 20 da\s prior to the first
public hearing on the proposed development agreement. Said report shall include, for each negotiation
session betZeen the applicant and the Cit\: (1) an attendance list; (2) a summar\ of the topics discussed;
and (3) a notation as to an\ terms and conditions of the development agreement agreed upon betZeen the
applicant and the Cit\.

   (b)   DRFXPHQWV. The Director shall (1) maintain a file containing documents e[changed betZeen the
applicant/developer and the Cit\'s e[ecutive offices and departments; and (2) endeavor to obtain copies and
maintain a list of all correspondence Zhich e[ecutive offices and departments received from and sent to the
public relating to the development agreement. The Director shall make said documents and the
correspondence list available for public revieZ 20 da\s prior to the first public hearing on the proposed
development agreement.

   (c)   8SGDWH RI 5HSRUW, DRFXPHQWV, DQG CRUUHVSRQGHQFH LLVW. The Director shall update the
negotiation session report and the correspondence list, and continue to maintain a file of documents
e[changed betZeen the applicant/developer and the Cit\ until a development agreement is finall\ approved.
The Director shall make the updated report, correspondence list, and documents available to the public at
least five Zorking da\s before each public hearing on the proposed development agreement.
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   (d)   5HPHGLHV. No action, inaction or recommendation regarding the proposed development agreement
shall be held void or invalid or be set aside b\ a court b\ reason of an\ error, irregularit\, informalit\,
neglect or omission ("error") Zhich ma\ occur Zith respect to Cit\ compliance Zith this Section 56.10. This
section is not intended to affect rights and remedies Zith respect to public records otherZise provided b\
laZ.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.11.  COLLA7E5AL AG5EEMEN76.

   (a)   FLOLQJ. In order to qualif\ for consideration under the provisions of this section, the part\ to the
collateral agreement seeking such consideration must: (1) submit a cop\ of the e[ecuted collateral
agreement to the Director, (2) identif\ the specific terms and conditions of said collateral agreement Zhich
said part\ believes are necessar\ to achieve the public purposes sought to be achieved b\ the Cit\ and
Count\ through the development agreement process, and (3) provide contemporaneous notice to an\ other
part\ or parties to the collateral agreement or the development agreement that a request for consideration
pursuant to this section Zas filed. The Director shall forZard copies of all collateral agreements received to
the Cit\ Attorne\'s Office for revieZ.

   (b)   5HFRPPHQGDWLRQ RI WKH DLUHFWRU PULRU WR WKH FLUVW PXEOLF HHDULQJ RQ WKH PURSRVHG
DHYHORSPHQW AJUHHPHQW.

      (1)   The Director is obligated to consider and make a recommendation onl\ as to those collateral
agreements Zhich satisf\ the provisions of Section 56.11(a) above, and Zhich are received b\ the Director
Zithin seven da\s after the date of publication of notice of the first hearing on the proposed development
agreement. The Director shall consider those collateral agreements Zhich are on the list provided pursuant
to Section 56.11(d) beloZ.

      (2)   With respect to collateral agreements received pursuant to the provisions set forth above, the
Director shall prepare a report to the Commission on said collateral agreements. If the Director finds that
applicant compliance Zith certain specified terms or conditions of said collateral agreements is necessar\ to
achieve the public purposes sought b\ the Cit\ through the development agreement process, then the
Director shall recommend that such terms or conditions be incorporated into the proposed development
agreement. If the Director recommends incorporation into the development agreement of an\ terms or
conditions of an\ collateral agreements, then the Director's report shall also note Zhether the other part\ or
parties to the collateral agreement or proposed development agreement objects, and the basis for that
objection.

      (3)   The provisions of this section are not intended to limit the poZer of the Commission or the Board
to amend the proposed development agreement to incorporate terms or conditions of collateral agreements.

   (c)   AQQXDO 5HFRPPHQGDWLRQ RI WKH DLUHFWRU. After e[ecution of a development agreement,

      (1)   The Director shall consider and make a recommendation as to those collateral agreements Zhich
satisf\ the provisions of Section 56.11(a) above, and Zhich are received 30 da\s prior to the date scheduled
for periodic revieZ, as determined pursuant to Section 56.17(a). The Director shall consider those collateral
agreements Zhich are on the list provided pursuant to Section 56.11 (d) beloZ.

      (2)   With respect to collateral agreements received pursuant to the provisions set forth above, the
Director shall prepare a report to the Commission on said collateral agreements. The Director shall also
consult Zith the applicant/developer concerning said collateral agreements. If the Director finds that
applicant/developer compliance Zith certain specified terms or conditions of said collateral agreements
Zould substantiall\ further attainment of the public purposes Zhich Zere recited as inducement for entering
into the development agreement, then the Director shall recommend that the Commission propose an
amendment to the development agreement to incorporate said terms and conditions. If the Director
recommends proposal of an amendment to incorporate into the development agreement specified terms or
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conditions of an\ collateral agreements, then the Director's report shall also note Zhether the other part\ or
parties to the collateral agreement or development agreement objects, and the basis for that objection.

   (d)   ASSOLFDQW/DHYHORSHU DLVFORVXUH RI CROODWHUDO AJUHHPHQWV.

      (1)   At least 21 da\s prior to the first hearing on the proposed development agreement, the
applicant/developer shall provide the Director, for the Director's consideration, a list of all collateral
agreements as defined in Section 56.3(c) that have been entered into b\ the applicant/developer.

      (2)   At least 30 da\s prior to the date scheduled for periodic revieZ pursuant to Section 56.17(a), the
applicant/developer shall provide the Director, for the Director's consideration, an update to the list prepared
pursuant to Subsection (d)(1) above, or an\ previous list prepared pursuant to this Subsection (d)(2), as
applicable, identif\ing all such collateral agreements entered into subsequent to the date of the first list, or
subsequent updates, as appropriate.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.12.  I55EG8LA5I7< IN P5OCEEDING6.

   No action, inaction or recommendation regarding the proposed development agreement or an\ proposed
amendment shall be held void or invalid or be set aside b\ a court b\ reason of an\ error, irregularit\,
informalit\, neglect or omission ("error") as to an\ matter pertaining to the application, notice, finding,
record, hearing, report, summar\, recommendation, or an\ matters of procedure Zhatever unless after an
e[amination of the entire record, the court is of the opinion that the error complained of Zas prejudicial and
that b\ reason of the error the complaining part\ sustained and suffered substantial injur\, and that a
different result Zould have been probable if the error had not occurred or e[isted. There is no presumption
that error is prejudicial or that injur\ resulted if error is shoZn.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.13.  DE7E5MINA7ION B< COMMI66ION.

   (a)   PXEOLF HHDULQJ. The Commission shall hold a public hearing to consider and act on a proposed
development agreement after providing notice as required under Section 56.8.

   (b)   5HFRPPHQGDWLRQV WR BRDUG RI 6XSHUYLVRUV. FolloZing the public hearing, the Commission ma\
approve or disapprove the proposed development agreement, or ma\ modif\ the proposed development
agreement as it determines appropriate. The Commission shall make its final recommendation to the Board
of Supervisors Zhich shall include the Commission's determination of Zhether the development agreement
proposed is consistent Zith the objectives, policies, general land uses and programs specified in the general
plan and an\ applicable area or specific plan, and the priorit\ policies enumerated in Cit\ Planning Code
Section 101.1. The decision of the Commission shall be rendered Zithin 90 da\s from the date of
conclusion of the hearing; failure of the Commission to act Zithin the prescribed time shall be deemed to
constitute disapproval.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.14.  DECI6ION B< BOA5D OF 68PE59I6O56.

   (a)   AFWLRQ E\ BRDUG RI 6XSHUYLVRUV. The Board of Supervisors shall hold a public hearing on the
proposed development agreement approved b\ the Commission. After the Board of Supervisors completes
its public hearing, it ma\ approve or disapprove the proposed development agreement recommended b\ the
Commission. If the Commission disapproves the proposed development agreement, that decision shall be
final unless the applicant/developer appeals the Commission's determination to the Board of Supervisors.
The applicant/developer ma\ appeal b\ filing a letter Zith the Clerk of the Board of Supervisors Zithin 10
da\s folloZing the Com-mission's disapproval of the proposed development agreement. The procedures for
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the Board's hearing and decision shall be the same as those set forth in Cit\ Planning Code Sections
308.1(c) and 308.1(d) Zith respect to an appeal of a Commission disapproval of a Cit\ Planning Code
amendment initiated b\ application of one or more interested propert\ oZners.

   (b)   MDWHULDO MRGLILFDWLRQ RI WKH CRPPLVVLRQ'V 5HFRPPHQGHG DHYHORSPHQW AJUHHPHQW. The Board
of Supervisors ma\ adopt a motion proposing a material modification to a development agreement
recommended b\ the Commission, as defined in Section 56.3 herein. In such event, the material
modification must be referred back to the Commission for report and recommendation pursuant to the
provisions of Subdivision (c) beloZ. HoZever, if the Commission previousl\ considered and specificall\
rejected the proposed material modification, then such modification need not be referred back to the
Commission. The Board of Supervisors ma\ adopt an\ minor modification to the proposed development
agreement recommended b\ the Commission Zhich it determines appropriate Zithout referring the proposal
back to the Commission.

   (c)   CRQVLGHUDWLRQ RI MDWHULDO MRGLILFDWLRQ B\ WKH CRPPLVVLRQ. The Commission shall hold a public
hearing and render a decision on an\ proposed material modification forZarded to the Commission b\
motion of the Board Zithin 90 da\s from the date of referral of the proposed modification b\ the Board to
the Commission; provided, hoZever, if the Commission has not acted upon and returned the proposed
material modification Zithin such 90 da\ period, the proposal shall be deemed disapproved b\ the
Commission unless the Board, b\ resolution, e[tends the prescribed time Zithin Zhich the Commission is
to render its decision.

   (d)   EIIHFW RI CRPPLVVLRQ AFWLRQ RQ PURSRVHG MDWHULDO MRGLILFDWLRQ. The Board of Supervisors shall
hold public hearing to consider the Commission's action on the proposed material modification. If the
Commission approves the Board's proposed material modification, the Board ma\ adopt the modification to
the agreement b\ majorit\ vote. If the Commission disapproves the Board's proposed material modification,
or has previousl\ specificall\ rejected the proposed material modification, then the Board ma\ adopt the
material modification to the development agreement b\ a majorit\ vote, unless said modification Zould
reclassif\ propert\ or Zould establish, abolish, or modif\ a setback line, in Zhich case the modification ma\
be adopted b\ the Board onl\ b\ a vote of not less than of all of the members of said Board.

   (e)   CRQVLVWHQF\ :LWK GHQHUDO DQG 6SHFLILF PODQV. The Board of Supervisors ma\ not approve the
development agreement unless it receives the Commission's determination that the agreement is consistent
Zith the Master Plan, an\ applicable area or specific plan and the Priorit\ Policies enumerated in Cit\
Planning Section 101.1.

   (f)   ASSURYDO RI DHYHORSPHQW AJUHHPHQW. If the Board of Supervisors approves the development
agreement, it shall do so b\ the adoption of an ordinance. The Board of Supervisors ma\ not vote on the
development agreement ordinance on second reading unless the final version of the development agreement
ordinance is available for public revieZ at least tZo Zorking da\s prior to the second reading. The
development agreement shall take effect upon its e[ecution b\ all parties folloZing the effective date of the
ordinance.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 59-91, App. 2/27/91)

6EC. 56.15.  AMENDMEN7 AND 7E5MINA7ION OF AN E;EC87ED
DE9ELOPMEN7 AG5EEMEN7 B< M878AL CON6EN7.

   (a)   The development agreement ma\ further define the e[tent to Zhich changes in the project Zill
require an amendment to the development agreement.

   (b)   Either the applicant/developer or the Cit\ and Count\ ma\ propose an amendment to, or cancellation
in Zhole or in part of, an\ development agreement. An\ amendment or cancellation shall be b\ mutual
consent of the parties, e[cept as otherZise provided in the development agreement or in Section 56.16.
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   (c)   The procedure for proposing and adopting an amendment Zhich constitutes (1) a material
modification, (2) the termination in Zhole or in part of the development agreement, or (3) a minor
modification Zhich the Commission or Board has requested to revieZ pursuant to subsection (d) beloZ,
shall be the same as the procedure for entering into an agreement in the first instance, including, but not
limited to, the procedures described in Section 56.4, above.

   (d)   An\ proposed amendment or modification to the development agreement Zhich Zould constitute a
minor modification shall not require a noticed public hearing before the parties ma\ e[ecute an amendment
to the agreement. The Director ma\ commit to a minor modification on behalf of the Cit\ if the folloZing
conditions are satisfied:

      (1)   The Director has reached agreement Zith the other part\ or parties to the development agreement
regarding the modification;

      (2)   The Director has: (i) notified the Commission and the Board; (ii) caused notice of the amendment
to be published in the official neZspaper and included on the Commission calendar; (iii) caused notice to be
mailed to the parties to a collateral agreement if specific terms or conditions of said collateral agreement
Zere incorporated into the development agreement and said terms or conditions Zould be modified b\ said
minor modification; and (iv) caused notice to be mailed to persons Zho request to be so notified; and

      (3)   No member of either the Board or Commission has requested an opportunit\ to revieZ and
consider the minor modification Zithin 14 da\s folloZing receipt of the Director's notice. Upon e[piration
of the 14-da\ period, in the event that neither entit\ requests a hearing, the decision of the Director shall be
final.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 59-91, App. 2/27/91)

6EC. 56.16.  5ECO5DA7ION OF DE9ELOPMEN7 AG5EEMEN76
AMENDMEN7 O5 7E5MINA7ION.

   (a)   Within 10 da\s after the e[ecution of the development agreement, or an\ amendments thereto, the
Clerk of the Board of Supervisors shall have the agreement recorded Zith the Count\ Recorder.

   (b)   If the parties to the agreement or their successors in interest amend or terminate the agreement as
provided herein, or if the Board of Supervisors terminates or modifies the agreement as provided herein for
failure of the applicant/developer to compl\ in good faith Zith the terms or conditions of the agreement, the
Clerk of the Board of Supervisors shall have notice of such action recorded Zith the Count\ Recorder.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 59-91, App. 2/27/91)

6EC. 56.17.  PE5IODIC 5E9IE:.

   (a)   7LPH IRU DQG IQLWLDWLRQ RI 5HYLHZ. The Director shall conduct a revieZ in order to ascertain
Zhether the applicant/developer has in good faith complied Zith the development agreement. The revieZ
process shall commence at the beginning of the second Zeek of Januar\ folloZing final adoption of a
development agreement, and at the same time each \ear thereafter for as long as the agreement is in effect.
The applicant/developer shall provide the Director Zith such information as is necessar\ for purposes of the
compliance revieZ.

   Prior to commencing revieZ, the Director shall provide Zritten notification to an\ part\ to a collateral
agreement Zhich the Director is aZare of pursuant to Sections 56.11(a) and (d), above. Said notice shall
summari]e the periodic revieZ process, advising recipients of the opportunit\ to provide information
regarding compliance Zith the development agreement. Upon request, the Director shall make reasonable
attempts to consult Zith an\ part\ to a collateral agreement if specified terms and conditions of said
agreement have been incorporated into the development agreement. An\ report submitted to the Director b\
an\ part\ to a collateral agreement, if the terms or conditions of said collateral agreement have been
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incorporated into the development agreement, shall be transmitted to the Commission and/or Board of
Supervisors.

   (b)   FLQGLQJ RI CRPSOLDQFH E\ DLUHFWRU. If the Director finds on the basis of substantial evidence, that
the applicant/developer has complied in good faith Zith the terms and conditions of the agreement, the
Director shall notif\ the Commission and the Board of Supervisors of such determination, and shall at the
same time cause notice of the determination to be published in the official neZspaper and included on the
Commission calendar. If no member of the Commission or the Board of Supervisors requests a public
hearing to revieZ the Director's determination Zithin 14 da\s of receipt of the Director's notice, the
Director's determination shall be final. In such event, the Director shall issue a certificate of compliance,
Zhich shall be in recordable form and ma\ be recorded b\ the developer in the official records. The
issuance of a certificate of compliance b\ the Director shall conclude the revieZ for the applicable period.

   (c)   PXEOLF HHDULQJ 5HTXLUHG. If the Director determines on the basis of substantial evidence that the
applicant/developer has not complied in good faith Zith the terms and conditions of the development
agreement, or otherZise determines that the public interest Zould be served b\ further revieZ, or if a
member of the Commission or Board of Supervisors requests further revieZ pursuant to Subsection (b)
above, the Director shall make a report to the Commission Zhich shall conduct a public hearing on the
matter. An\ such public hearing must be held no sooner than 30 da\s, and no later than 60 da\s, after the
Commission has received the Director's report. The Director shall provide to the applicant/developer (1)
Zritten notice of the public hearing scheduled before the Commission at least 30 da\s prior to the date of
the hearing, and (2) a cop\ of the Director's report to the Commission on the date the report is issued.

   (d)   FLQGLQJV 8SRQ PXEOLF HHDULQJ. At the public hearing, the applicant/developer must demonstrate
good faith compliance Zith the terms of the development agreement. The Commission shall determine upon
the basis of substantial evidence Zhether the applicant/developer has complied in good faith Zith the terms
of the development agreement.

   (e)   FLQGLQJ RI CRPSOLDQFH E\ CRPPLVVLRQ. If the Commission, after a hearing, determines on the basis
of substantial evidence that the applicant/developer has complied in good faith Zith the terms and
conditions of the agreement during the period under revieZ, the Commission shall instruct the Director to
issue a certificate of compliance, Zhich shall be in recordable form, ma\ be recorded b\ the
applicant/developer in the official records, and Zhich shall conclude the revieZ for that period; provided
that the certificate shall not be issued until after the time has run for the Board to revieZ the determination.
Such determination shall be reported to the Board of Supervisors. Notice of such determination shall be
transmitted to the Clerk of the Board of Supervisors Zithin three da\s folloZing the determination. The
Board ma\ adopt a motion b\ majorit\ vote to revieZ the decision of the Planning Commission Zithin 10
da\s of the date after the transmittal. A public hearing shall be held Zithin 30 da\s after the date that the
motion Zas adopted b\ the Board. The Board shall revieZ all evidence and testimon\ presented to the
Planning Commission, as Zell as an\ neZ evidence and testimon\ presented at or before the public hearing.
If the Board votes to overrule the determination of the Planning Commission, and refuses to approve
issuance of a certificate of compliance, the Board shall adopt Zritten findings in support of its determination
Zithin 10 da\s folloZing the date of such determination. If the Board agrees Zith the determination of the
Planning Commission, the Board shall notif\ the Planning Director to issue the certificate of compliance.

   (f)   FLQGLQJ RI FDLOXUH RI CRPSOLDQFH. If the Commission after a public hearing determines on the basis
of substantial evidence that the applicant/developer has not complied in good faith Zith the terms and
conditions of the agreement during the period under revieZ, the Commission shall either (1) e[tend the time
for compliance upon a shoZing of good cause; or (2) shall initiate proceedings to modif\ or terminate the
agreement pursuant to Section 56.18.

(Added b\ Ord. 372-88, App. 8/10/88; amended b\ Ord. 59-91, App. 2/27/91; Ord. 287-96, App. 7/12/96)

6EC. 56.18.  MODIFICA7ION O5 7E5MINA7ION.
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   (a)   If the Commission, upon a finding pursuant to Subdivision (f) of Section 56.17, determines that
modification of the agreement is appropriate or that the agreement should be terminated, the Commission
shall notif\ the applicant/developer in Zriting 30 da\s prior to an\ public hearing b\ the Board of
Supervisors on the Commission's recommendations.

   (b)   MRGLILFDWLRQ RU 7HUPLQDWLRQ. If the Commission, upon a finding pursuant to Subdivision (f) of
Section 56.17, approves and recommends a modification or termination of the agreement, the Board of
Supervisors shall hold a public hearing to consider and determine Zhether to adopt the Commission
recommendation. The procedures governing Board action shall be the same as those applicable to the initial
adoption of a development agreement; provided, hoZever, that consent of the applicant/developer is not
required for termination under this section.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.19.  LIMI7A7ION ON AC7ION6.

   (a)   An\ decision of the Board pursuant to this Chapter shall be final. An\ court action or proceeding to
attack, revieZ, set aside, void or annul an\ final decision or determination b\ the Board shall be commenced
Zithin 90 da\s after (1) the date such decision or determination is final, or (2) Zhen acting b\ ordinance,
after the ordinance is signed b\ the Ma\or, or is otherZise finall\ approved.

   (b)   An\ court action or proceeding to attack, revieZ, set aside, void or annul an\ final decision or
determination b\ (1) the Director pursuant to Section 56.15(d)(iii), or (2) the Commission pursuant to
Section 56.17(e) shall be commenced Zithin 90 da\s after said decision is final.

(Added b\ Ord. 372-88, App. 8/10/88)

6EC. 56.20.  FEE.

   In order to defra\ the cost to the Cit\ and Count\ of San Francisco of preparing, adopting, and amending
a development agreement, a fee shall be charged and collected in accord Zith the procedures described
beloZ:

   (a)   CRVW EVWLPDWH DQG ASSOLFDWLRQ 5HSRUW. The reasonable costs to the various departments of the Cit\
and Count\ of San Francisco including, but not limited to, the Planning Department, the Department of
Public Works, the Ma\or's Office of Housing, the Real Estate Department and the Cit\ Attorne\'s Office for
staff time, necessar\ consultant services and associated costs of materials and administration Zill var\
according to the si]e and comple[it\ of the project. Accordingl\, upon receipt of an application for a
development agreement, the Planning Department, after consultation Zith the applicant/developer, an\
other parties identified in the application as parties to the proposed development agreement, and the affected
Cit\ and Count\ departments, shall prepare an estimated budget of the reasonable costs to be incurred b\
the Cit\ and Count\ (1) in the preparation and adoption of the proposed development agreement, and (2) in
the preparation of related documents Zhere the costs incurred are not full\ funded through other Cit\ fees
or funds; provided, hoZever, that if the projected time schedule e[ceeds one \ear, then the estimated budget
shall be prepared for the initial 12-month period onl\, and the estimated budgets for an\ subsequent 12-
month time periods shall be prepared prior to the end of the prior 12-month period.

   The Director shall also prepare a report for the Commission and Board describing the application, the
anticipated public benefits listed in the application pursuant to Section 56.4(b), and the projected time
schedule for development agreement negotiations.

   (b)   CRPPLVVLRQ DQG BRDUG RI 6XSHUYLVRUV CRQVLGHUDWLRQ. The Commission shall recommend to the
Board of Supervisors that a fee be imposed of a specified amount after revieZing the cost estimate prepared
b\ the Director and conducting a public hearing pursuant to Section 56.4(c). If the Board of Supervisors
approves the fee amount b\ resolution, the fee shall be paid Zithin 30 da\s after the effective date of the
resolution. The fee shall be paid in a single installment or, at the discretion of the Director, in four equal
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installments, pa\able periodicall\ over the estimated time frame for Zhich the estimated budget has been
prepared, Zith the first installment due Zithin 30 da\s after the effective date of the fee resolution.

   (c)   DHSRVLW. The applicant/developer ma\ prepa\ up to 50 percent of the amount of the fee (as calculated
in the Director's estimated budget) into a Development Agreement Fund established for that purpose to
enable the affected Cit\ Departments and agencies to begin Zork on the application. Such funds shall be
deemed appropriated for the purposes identified in the cost estimate, and shall be credited against the final
fee amount specified in the fee resolution if such resolution is ultimatel\ adopted b\ the Board of
Supervisors. If the Board fails to adopt such fee resolution, then the Controller shall return an\ prepaid
funds remaining une[pended or unobligated to the applicant/developer. If the Board approves a fee amount
Zhich is less than the amount Zhich the applicant/developer prepaid, then the Controller shall return that
portion of the difference betZeen the fee amount and the prepaid funds Zhich remains une[pended or
unobligated to the applicant/developer.

   (d)   DHYHORSPHQW AJUHHPHQW FXQG. There is hereb\ created a Development Agreement Fund Zherein
all funds received under the provisions of this section shall be deposited. All e[penditures from the Fund
shall be for purposes of revieZing the application for, or proposed material modification to, a development
agreement and preparing the documents necessar\ to the approval of the development agreement, or a
material modification thereto. Up to 50 percent of the annual cost estimate is hereb\ deemed appropriated
for such purposes if the applicant/developer chooses to prepa\ such amount pursuant to Subsection (c)
above. All other funds are subject to the budget and fiscal poZers of the Board of Supervisors. Interest
earned on such amounts deposited in said Fund shall accrue to the Fund for the purposes set forth herein.
Upon the e[ecution of a development agreement, or ZithdraZal b\ an applicant/developer of its application,
an\ une[pended or unobligated portion of the fee paid b\ the applicant/developer shall be returned to the
applicant/developer.

   (e)   :DLYHU IRU AIIRUGDEOH HRXVLQJ. The Board of Supervisors ma\, b\ resolution, Zaive all or a
portion of the fee required pursuant to this section for affordable housing developments, as that term is
defined in Section 56.3, onl\ if it finds that such Zaiver is necessar\ to achieve such affordable housing
development.

   (f)   OWKHU FHHV. Pa\ment of fees charged under this section does not Zaive the fee requirements of other
ordinances. The fee provisions set forth herein are not intended to address fees or funding for parties to
collateral agreements.

   (g)   NRW ASSOLFDEOH WR 5HQWDO HRXVLQJ :LWK OQ-6LWH AIIRUGDEOH HRXVLQJ 8QLWV. The hearings and fee
required pursuant to this section shall not appl\ to development agreements entered into Zith project
sponsors of rental housing developments Zith on-site affordable housing units as that term is defined in
Section 56.3(j) if the provision of on-site affordable housing units is the primar\ purpose of the
Development Agreement.

(Added b\ Ord. 372-88, App. 8/10/88; Ord. 312, File No. 100046, App. 12/23/2010)
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EXHIBIT S 

Form of Grant Deed 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Real Estate Division 

City and County of San Francisco 

25 Van Ness Avenue, Suite 400 

San Francisco, California  94102 

Attn:  Director of Property 

 

APN(s):  [______________]     SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE 

 

The undersigned Grantor declares: 

This instrument is exempt from Recording Fees (CA Govt. Code § 27383) and Documentary Transfer Tax (CA Rev. 

& Tax Code § 11922 and S.F. Bus. & Tax Reg. Code § 1105) 

 
GRANT DEED 

 FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby 

acknowledged, [NAME OF DEVELOPER], a [_______________] (“Grantor”), hereby grants to 

the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, the real property 

located in the City and County of San Francisco, State of California, described on Exhibit A 

attached hereto and made a part hereof (the “Land”), together with any and all buildings, 

improvements and fixtures located thereon and any and all rights, privileges and easements 

appurtenant to the Land, including any and all minerals, oil, gas and other hydrocarbon substances 

on or under the Land, any and all development rights, air rights, water, water rights, riparian rights 

and water stock appurtenant to the Land, any and all easements, rights-of-way or other 

appurtenances used in connection with the beneficial use and enjoyment of the Land as described 

in Exhibit A (collectively, the “Property”)[, excepting from the Land and the Property: 

A. INSERT RESERVED EASEMENTS CONSISTENT WITH DDA, E.G. 

TELECOMMUNICATIONS OR OTHER FACILITIES.] 

The Property is conveyed subject to:  

1. General and special real property taxes and assessments and supplemental assessments, if 

any, and proceedings or notices by a public agency that may result in taxes or assessments; 

2. any encroachments, encumbrance, violation, variation, facts, rights, interests, or claims that 

are not of record but that could be ascertained by an inspection of the Property or disclosed 

by an accurate and complete survey of the Property, or that may be asserted by any persons 

in possession of the Property; and 

3. all other covenants, conditions, restrictions, reservations, rights, rights-of-way, 

dedications, offers of dedication and easements of record or apparent.   
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IN WITNESS WHEREOF, this Grant Deed has been executed by Grantor and is effective 

as of [_______________, 20__]. 

GRANTOR: 

[_______________________],  
a [______________________] 

 

 

By:     

Name:     

Title:     

 

ACKNOWLEDGMENT 

 

 

 

 

 

State of California 

County of      ) 

 

On   , 20 __ before me,          

      (insert name and title of the officer) 

personally appeared          , 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 

subscribed to the within instrument and acknowledged to me that he/she/they executed the same 

in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 

person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 

foregoing paragraph is true and correct. 

 

WITNESS my hand and official seal. 

 

Signature        (Seal) 
 

 

  

A notary public or other officer completing this certificate verifies only the identity of the 

individual who signed the document to which this certificate is attached, and not the 

truthfulness, accuracy, or validity of that document.  
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EXHIBIT A 
 

LEGAL DESCRIPTION 
 

[To be inserted.] 
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CERTIFICATE OF ACCEPTANCE 

This is to certify that the Property as defined in and conveyed by the Grant Deed from 

[NAME OF DEVELOPER], a [________________], to the City and County of San Francisco, a 

municipal corporation (“Grantee”), dated as of [______________ __, 20__] (the “Grant Deed”), 

is hereby accepted by Grantee by order of its Board of Supervisors’ Resolution No. 18110, adopted 

on August 5, 1957 and approved by the Mayor on August 10, 1957, and Grantee hereby consents 

to recordation of the Grant Deed. 

Dated:     

 CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation 

 

By:     

Name:     

Title: Director of Property 
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EXHIBIT T 
 

FORM OF QUITCLAIM DEED 
 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

[DEVELOPER: 

    
    
    

Attn:    ] 

MAIL TAX STATEMENTS TO: 

[DEVELOPER DESIGNEE: 

    
    
    

Attn:    ] 

 

 

APN(s):  [______________]     SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE 

 

The undersigned City declares: 

This instrument is exempt from Recording Fees (CA Govt. Code § 27383) and Documentary Transfer Tax (CA Rev. 
& Tax Code § 11911) since the consideration for this instrument is less than $100.00 

QUITCLAIM DEED 

FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby 
acknowledged, the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the 

“City”), pursuant to [Ordinance No. _______________, adopted by its Board of Supervisors on 
_______________, 20__ and approved by the Mayor on ____________, 20__], hereby 

RELEASES, REMISES AND QUITCLAIMS to [NAME OF DEVELOPER], a 
[_______________], any and all right, title and interest the City may have in and to the real 

property located in the City and County of San Francisco, State of California, described on Exhibit 
A attached hereto and made a part hereof.  

 
[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, this Quitclaim Deed has been executed by the City and is 
effective as of [_______________, 20__]. 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation 
             

      By:     
      Name:     

      Title: Director of Property 

 

Board of Supervisors Ordinance No. _____ 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

 
      By:     

      Name:     
      Title: Deputy City Attorney 

[If required:  DESCRIPTION 
CHECKED/APPROVED: 

       
      By:     

      Name:     
      Title: City Engineer] 
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ACKNOWLEDGMENT 

 

 
 

 
 

State of California 
County of      ) 

 
On   , 20 __ before me,          

      (insert name and title of the officer) 
personally appeared          , 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 

in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 

foregoing paragraph is true and correct. 
 

WITNESS my hand and official seal. 
 

Signature        (Seal) 
 

 
  

A notary public or other officer completing this certificate verifies only the identity of the 

individual who signed the document to which this certificate is attached, and not the 

truthfulness, accuracy, or validity of that document.  
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EXHIBIT A 

LEGAL DESCRIPTION 

[To be inserted.] 
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EXHIBIT U 

Form of Notice of Termination 

This instrument is exempt from Recording Fees (CA 
Govt. Code § 27383)  
 
RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

[DEVELOPER: 

    
    
    
Attn:    ] 

 

 

APN(s):  [______________]     SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE 
 

NOTICE OF TERMINATION 

 This NOTICE OF TERMINATION (this “Notice of Termination”) is made and entered 
into as of [INSERT DATE THAT TERMINATION OCCURRED] _________________ __, 20__ 
(the “Effective Date”) by and between the CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation (the “City”), acting by and through its Planning Department, and [NAME 
OF DEVELOPER], a [_______________] (“Developer”). 

RECITALS 

A. Reference is hereby made to that certain Development Agreement between the City 
and Developer, dated as of ________ __, 2019 and recorded in the Official Records 
on ________ __, 2019 as Document No. _____________ [DESCRIBE ANY 
AMENDMENTS] (collectively, the “Agreement”).  All initially capitalized terms 
used but not otherwise defined herein have the meanings ascribed to them in the 
Agreement. 

 
B. As of the Effective Date, the Agreement terminated in accordance with its terms 

[in its entirety] [with respect to the portion of the Project Site described on Exhibit 
A attached hereto (the “Property”)]. 

 
C. Pursuant to section 7.1 of the Agreement, the City and Developer desire to 

memorialize in the Official Records that as of the Effective Date the Agreement 
terminated in accordance with its terms [in its entirety] [with respect to the 
Property]. 
 

NOW, THEREFORE, the City and Developer do hereby acknowledge and agree that as 
of the Effective Date the Agreement terminated in accordance with its terms [in its entirety] [with 
respect to the Property].  Except as expressly provided herein, nothing contained in this Notice of 



 U-2 

Termination shall modify the Agreement, including any provisions that survive termination of the 
Agreement.  This Notice of Termination may be executed in duplicate counterpart originals, each 
of which is deemed to be an original, and all of which when taken together shall constitute one and 
the same instrument. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, this Notice of Termination has been executed by the City and 
Developer as of the Effective Date. 
 

DEVELOPER: 
 

[_______________________],  
a [______________________] 
 
 
By: ______________________ 
Name: ______________________ 
Title: ______________________ 
 
CITY: 
 
CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 
 
 
By: ______________________ 
Name: ______________________ 
Title: ______________________ 

 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 
 
 
By: ___________________________ 
Name: ___________________________ 
Title: Deputy City Attorney 
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ACKNOWLEDGMENT 

 

 
 
 
 
State of California 
County of      ) 
 
On   , 20 __ before me,          
      (insert name and title of the officer) 
personally appeared          , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
WITNESS my hand and official seal. 
 
Signature        (Seal) 
  

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document.  
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ACKNOWLEDGMENT 

 

 
 
 
 
State of California 
County of      ) 
 
On   , 20 __ before me,          
      (insert name and title of the officer) 
personally appeared          , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
WITNESS my hand and official seal. 
 
Signature        (Seal) 
  

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document.  
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EXHIBIT A 
 

PROPERTY 
 

[To be provided if applicable] 
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EXHIBIT V 

Form of Notice of Completion 

 

This instrument is exempt from Recording Fees (CA 
Govt. Code § 27383)  
 
RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

[DEVELOPER: 

    
    
    
Attn:    ] 
 

 

APN(s):  [______________]     SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE 
 

NOTICE OF COMPLETION 

 This NOTICE OF COMPLETION (this “Notice of Completion”) is given as of [INSERT 
DATE THAT COMPLETION DEEMED TO HAVE OCCURRED] _________________ __, 
20__ (the “Effective Date”) by the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation (the “City”), acting by and through its Planning Department. 

RECITALS 

A. Reference is hereby made to that certain Development Agreement between the City 
and [NAME OF DEVELOPER], a [_______________] (“Developer”), dated as of 
________ __, 2019 and recorded in the Official Records on ________ __, 2019 as 
Document No. _____________ [DESCRIBE ANY AMENDMENTS] 
(collectively, the “Agreement”).  All initially capitalized terms used but not 
otherwise defined herein have the meanings ascribed to them in the Agreement. 

 
B. As of the Effective Date, [the Development Phase(s) described on Exhibit A 

attached hereto (collectively, the “Completed Phases”)] [the Buildings, 
Infrastructure, Parks and Open Spaces, Privately-Owned Community 
Improvements and/or Public Improvements described on Exhibit A attached hereto 
(collectively, the “Completed Improvements”)] and all of the Associated 
Community Benefits tied thereto have been Completed in accordance with the 
Agreement.  

 
C. Pursuant to section 7.1 of the Agreement, Developer has requested that the City 

execute, deliver and record in the Official Records this Notice of Completion, and 
the City desires to fulfill its obligation under the Agreement to do so. 
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NOW, THEREFORE, the City does hereby acknowledge and agree that as of the 
Effective Date the Completed [Phases] [Improvements] and all of the Associated Community 
Benefits tied thereto have been Completed in accordance with the Agreement.  All Persons with 
an interest in the Completed [Phases] [Improvements] or the underlying real property have the 
right to rely on this Notice of Completion.   

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, this Notice of Completion has been executed by the City as of 
the Effective Date. 
 

CITY: 
 
CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 
 
By:     
Name:     
Title:     

 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 
 
By:     
Name:     
Title: Deputy City Attorney 
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ACKNOWLEDGMENT 

 

 
 
 
 
State of California 
County of      ) 
 
On   , 20 __ before me,          
      (insert name and title of the officer) 
personally appeared          , 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
WITNESS my hand and official seal. 
 
Signature        (Seal) 
  

A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document.  
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EXHIBIT A 
 

COMPLETED [PHASES] [IMPROVEMENTS] 



Exhibit W 
Form of Permit to Enter  
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EXHIBIT W 

Form of Permit to Enter 

PERMIT TO ENTER 

This PERMIT TO ENTER (this “Permit”) is made and entered into as of 

_________________ __, 20__ (the “Effective Date”) by and between CITY AND COUNTY OF 
SAN FRANCISCO, a municipal corporation (the “City”), and ________________________, a 

____________________ (“Permittee”).  The City and Permittee are also sometimes referred to 

individually as a “Party” and together as the “Parties”. 

RECITALS 

A. The City and Permittee are party to that certain Development Agreement, 

dated as of ________ __, 2019 and recorded in the Official Records on ________ __, 2019 

as Document No. _____________ [DESCRIBE ANY AMENDMENTS] (collectively and 

as may be further amended from time to time, the “Development Agreement”).  All 

initially capitalized terms used but not otherwise defined herein have the meanings ascribed 

to them in the Development Agreement. 
 
B. Pursuant to section 7.3 of the Development Agreement, the City is required 

to grant to Developer permits to enter City-owned property, as more particularly described 

therein. 
 
C. Permittee is “Developer” under the Development Agreement with respect 

to the Project Site or a portion thereof. 
 
D. The City owns real property located at _____________________ in San 

Francisco, California, as more particularly described on Exhibit A attached hereto (the 

“Permit Area”), and Permittee desires to enter the Permit Area in order to undertake 

activities associated with the development of the Project. 
 
E. In accordance with the terms of the Development Agreement, the City and 

Permittee desire to enter into this Permit in order for the City to grant to Permittee a non-

exclusive permit to enter upon the Permit Area upon the terms, covenants, and conditions 

in this Permit.  
AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing premises and other good and 

valuable consideration, the receipt and adequacy of which are hereby acknowledged, the City and 

Permittee hereby agree as follows: 

 

1. Permit Area:  The City hereby grants to Permittee and its representatives, agents, 

contractors, consultants, subcontractors, affiliates, joint venture partners and their 

respective agents and employees (collectively, its “Representatives”) a non-exclusive 
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permit to enter upon the Permit Area to undertake the Interim Use (as defined below).  This 

Permit is non-exclusive and is subject to the rights of ingress and egress by the City and 

other Persons that are authorized to access portions of the Permit Area. 

2. Interim Use: The Permittee and its Representatives may use the Permit Area to 

_____________ [describe permitted activities] (collectively, the “Interim Use”), together 

with any and all additional uses as may be reasonably necessary or desirable for the 

development of the Project and are approved in writing by City, which such uses shall also 

be deemed an Interim Use hereunder.  No uses other than the Interim Use are authorized 

by this Permit.  

3. Time of Entry:  Entry under this Permit may commence on _________________ 

__, 20__ at 8:00 a.m.  This Permit and Permittee’s rights under this Permit shall terminate 

on __________________ __, 20__ at 5:00 p.m., unless earlier terminated in accordance 

with this Permit or extended by the written approval of the [Director of Property/General 

Manager [NB: as applicable per City Agency with jurisdiction over subject land]].  
Permittee may terminate this Permit upon notice thereof to the City for any reason or for 

no reason. This Permit shall terminate automatically upon the termination of the 

Development Agreement in its entirety or with respect to Permittee. During the term of this 

Permit, the City shall not grant to any Person any rights to access or use any portion of the 

Permit Area to the extent that such access or use could materially and adversely affect the 

development of the Project, without the approval of Permittee, unless required by Law. 

4. Indemnification: 

a. General Indemnification:  Pursuant to section 4.7 of the 

Development Agreement, Permittee has agreed to Indemnify the City and the 

other City Parties against certain Losses.  Such Indemnifications shall extend 

and apply to all Losses arising out of or resulting from the acts or omissions of 

Permittee and its Representatives in entering upon or performing activities upon 

the Permit Area under this Permit, subject to the terms and conditions of such 

Indemnifications set forth in the Development Agreement.  For purposes of the 

foregoing, all Representatives shall be deemed to be Persons for whom 

Permittee is responsible under this Section 4(a) (as contemplated by section 4.7 

of the Development Agreement).  Permittee may seek separate Indemnification 

from any Representative, as it deems necessary; however, the existence or 

absence of any such Indemnification shall not affect or limit Permittee’s 

Indemnification of the City Parties as set forth above.  All Indemnifications 

herein shall survive the completion or other termination of this Permit, subject 

to the terms and conditions therefor set forth in the Development Agreement.  

The Indemnities herein shall in no way be limited by the insurance requirements 

contained in this Permit, or in any other document or agreement between the 

Parties. The Indemnities herein shall not limit or replace any applicable 

Indemnification under any other agreement between the Parties. 

b. No Mechanics’ Liens:  Permittee shall not permit any 

mechanics’ or other liens to be levied against the Permit Area for any labor or 
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material furnished to Permittee or claimed to have been furnished to Permittee 

or to its Representatives in connection with the Interim Use.  If any claim of lien 

is filed against the Permit Area or a stop notice is served on any person in 

connection with the Permitted Use, then Permittee shall, within thirty (30) days 

after such filing or service, either pay and fully discharge the lien or stop notice, 

effect the release of such lien or stop notice, deliver to the City a surety bond in 

sufficient form and amount, or provide the City with other assurance 

satisfactory to the City, that the claim of lien or stop notice will be paid or 

discharged and diligently prosecute such payment or discharge to completion 

so as to have the lien released. 

5. Hazardous Material Acknowledgement and Indemnification: 

a. Hazardous Material Acknowledgement:  Permittee 

recognizes that, in entering upon the Permit Area and performing the Interim 

Use under this Permit, its Representatives may be working with or be exposed 

to substances or conditions that are toxic or otherwise hazardous.  Permittee 

acknowledges that the City is relying on the Permittee to identify and evaluate 

the potential risks involved and to take all appropriate precautions to avoid risks 

to its Representatives.  Permittee agrees that it is assuming full responsibility 

for ascertaining the existence of all risks, evaluating their significance, 

implementing appropriate safety precautions for its Representatives and making 

the decision on how (and whether) to enter upon the Permit Area and carry out 

the Interim Use, with due regard to the risks and appropriate safety precautions. 

b. Proper Disposal of Hazardous Materials:  Permittee assumes 

sole responsibility for managing, removing, and properly disposing of any waste 

produced during or in connection with Permittee’s entry and/or Interim Use of 

the Permit Area, including preparing and executing any manifest or other 

documentation required for or associated with the removal, transportation, and 

disposal of hazardous substances to the extent required in connection with the 

Permittee’s activities. 

c. Toxics Indemnification:  Permittee shall Indemnify the City 

and the other City Parties from and against any and all Losses arising or 

resulting directly or indirectly from any third party claim against any City Party 

arising from any release or threatened release of a hazardous substance, 

pollutant, or contaminant, or any condition of pollution or contamination, or 

nuisance in the Permit Area or in ground or surface waters associated with and 

in the vicinity of the Permit Area to the extent that the release or threatened 

release, or condition is directly created or aggravated by the Interim Use 

undertaken by Permittee under this Permit or by any breach of or failure to duly 

perform or observe any term, covenant, or agreement in this Permit to be 

performed or observed by the Permittee, including any violation of any 

Environmental Law (as defined in Section 6(e) below); provided, however, that 

Permittee shall have no liability for, nor any obligation to Indemnify any Person 

from or against any Losses (i) to the extent void or otherwise unenforceable 
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under Law or such Loss is caused, contributed to or exacerbated by the 

negligence or willful misconduct of any of the City Parties, breach of this Permit 

or the Development Agreement by the City or breach of any agreement in 

connection herewith by any of the City Parties, or (ii) resulting from the mere 

discovery or disclosure of any pre-existing condition on or in the vicinity of the 

Permit Area; and provided further that Permittee shall be held to a standard of 

care no higher than the standard of care applicable to environmental and 

geotechnical professionals in San Francisco. 

d. Hazardous Substances:  For purposes of this Permit, the term 

“Hazardous Substance” has the meaning set forth in the Comprehensive 

Environmental Response, Compensation, and Liability Act of 1980, as 

amended, 42 U. S. C. Section 9601(14), and also includes petroleum, (including 

crude oil or any fraction thereof), asbestos, asbestos-containing materials, 

polychlorinated biphenyls (“PCBs” or “PCB”), PCB-containing materials, all 

hazardous substances identified at California Health & Safety Code Sections 

25316 and 25281(h), all chemicals listed under California Health & Safety Code 

Section 25249.8, and any substance deemed a hazardous substance, hazardous 

material, hazardous waste, pollutant, or contaminant under applicable state or 

local law. 

e. Environmental Laws:  For purposes of this Permit, the term 

“Environmental Laws” includes all federal, state, and local laws, regulations, 

ordinances, and judicial and administrative directives, orders and decrees 

dealing with or pertaining to solid or hazardous waste, wastewater discharges, 

drinking water, air emissions, Hazardous Substance releases or reporting 

requirements, Hazardous Substance use or storage, and employee and 

community right-to-know requirements, related to the Interim Use. 

f. Release:  For purposes of this Permit, the term “Release” 

means any spilling, leaking, pumping, pouring, emitting, emptying, 

discharging, injecting, escaping, leaching, dumping, or disposing into the 

environment (including the abandonment or discarding of barrels, containers, 

and other closed receptacles containing any Hazardous Substance or pollutant 

or contaminant). 

g. Soils Investigation:  If the Interim Use includes any soils 

investigations, then Permittee agrees as follows: 

(i)  If any soils investigation permitted under this Permit involves 

drilling holes with a diameter that could create a safety hazard for persons, the holes during any 

drilling operations must be carefully safeguarded and be refilled on the completion of the drilling 

operations (and compacted to the extent necessary) to the level of the original surface penetrated 

by the drilling. 

(ii)  The City has no responsibility or liability of any kind or character 

with respect to any utilities that may be located in or on the Permit Area.  Permittee has the sole 
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responsibility to locate the same and to protect them from damage.  Permittee shall be solely 

responsible for any damage to utilities or damage resulting from any damaged utilities.  Before the 

start of the Interim Use, the Permittee is advised to contact Underground Services Alert for 

assistance in locating existing utilities at (800) 642-2444.  Any utility conduit or pipe encountered 

in excavations not identified by Underground Services Alert must be brought to the attention of 

the City immediately. 

(iii)  All soils test data and resulting reports obtained from these activities 

must be provided to the City upon request and the City may use the data for whatever purposes it 

deems appropriate, including making it available to other Persons for use in connection with any 

development; provided, however, that such data and reports shall be provided on an “AS IS” 

condition and basis “WITH ALL FAULTS”, without representation, warranty or liability to the 

City or any other Person.  The data, reports, and City use shall be without any charge to the City. 

(iv)  Any hole drilled, if not refilled and compacted at the end of each 

day’s operation, and the drilling work area and any equipment left on the Permit Area must be 

carefully safeguarded and secured after the completion of each day’s work. 

6. Insurance:1  Permittee shall procure and maintain coverage for the term of 

this Permit, including any extensions, insurance against claims for injuries to persons or 

damages to property that may arise from or in connection with performance of Interim Use 

by the Permittee or its Representatives.  The cost of the insurance shall be borne by the 

Permittee. 

a. Required Coverages:  Permittee shall procure and maintain 

throughout the term of this Permit and pay the cost thereof the following 

insurance: 

   (i) If Permittee has employees, Worker’s Compensation Insurance in 

statutory amounts, with Employers’ Liability Coverage with limits of not less than $1,000,000 for 

each accident and occurrence; and 

   (ii) Comprehensive or Commercial General Liability Insurance with 

limits not less than $1,000,000 each occurrence Combined Single Limit for Bodily Injury and 

Property Damage, including coverage for Contractual Liability, Host Liquor Liability, Personal 

Injury, Advertising Liability, Independent Contractors, Explosion, Collapse and Underground 

(XCU), Broad Form Property Damage; and 

   (iii) Comprehensive or Business Automobile Liability Insurance with 

limits not less than $1,000,000 each occurrence Combined Single Limit for Bodily Injury and 

Property Damage, including coverage for owned, non-owned and hired automobiles, if applicable, 

which insurance is required if any automobiles or any other motor vehicles are operated in 

connection with Permittee’s activity on, in, and around the Permit Area; and 

   (iv) Any other insurance as required by Law. 

 
1 Insurance provisions subject to continuing review.  
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b. Claims Made Policy:  If any of the required insurance is 

provided under a claims-made form, Permittee shall maintain that coverage 

continuously throughout the term of this Permit and, without lapse, for two (2) 

years beyond the expiration of this Permit, to the effect that, if occurrences 

during the term of this Permit give rise to claims made after expiration of this 

Permit, then those claims shall be covered by the claims-made policies. 

c. Annual Aggregate Limit:  If any of the required insurance is 

provided under a form of coverage that includes a general annual aggregate limit 

or provides that claims investigation or legal defense costs be included in the 

annual aggregate limit, the annual aggregate limit must be not less than double 

the occurrence limits specified above. 

d. Additional Insureds:  Liability policies must be endorsed to 

name as additional insureds the “City and County of San Francisco, and its 

officers, directors, employees, and agents” (Insurance Certificate with 

Endorsement for the additional insureds). 

e. Payment of Premiums:  Permittee shall pay all the premiums 

for maintaining all required insurance. 

f. Waiver of Subrogation Rights:  Notwithstanding anything to 

the contrary contained herein, City and Permittee (each a “Waiving Party”) 

each hereby waives any right of recovery against the other Party for any loss or 

damage sustained by the other Party with respect to the Permit Area or any 

portion of it or the contents of the Permit Area or any operation in or on the 

Permit Area, whether or not the loss is caused by the fault or negligence of the 

other Party, to the extent the loss or damage is covered by insurance required to 

be purchased by the Waiving Party under this Permit or is actually covered by 

insurance obtained by the Waiving Party.  Each Waiving Party agrees to cause 

its insurers to issue appropriate waiver of subrogation rights endorsements to all 

policies relating to the Permit Area; provided, the failure to obtain an 

endorsement shall not affect the above waiver. 

g. General Insurance Matters: 

   (i) All insurance policies must be endorsed to provide thirty (30) days’ 

prior written notice of cancellation, non-renewal, or reduction in coverage or limits to the City, or 

Permittee shall provide notice to City in lieu of the policy provisions. 

   (ii) All insurance policies shall be endorsed to provide that the insurance 

is primary to any other insurance available to the additional insureds with respect to claims covered 

under the policy and that insurance applies separately to each insured against whom claim is made 

or suit is brought, but the inclusion of more than one insured shall not operate to increase the 

insurer's limit of liability. 
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   (iii) Before commencement of activities under this Permit, certificates of 

insurance and brokers’ endorsements, in form and with insurers acceptable to the City, must be 

furnished to the City, along with complete copies of policies if requested by the City. 

   (iv) All insurance policies required to be maintained by Permittee must 

be by an insurance company or companies reasonably acceptable to the City with an AM Best 

rating of not less than A-VII and approved to do business in the State of California.   

h. No Limitation on Indemnities:  Permittee’s compliance with 

the provisions of this Section 6 shall in no way relieve or decrease Permittee’s 

indemnification obligations under this Permit, the Development Agreement or 

other agreement, or any of Permittee’s other obligations or liabilities under this 

Permit. 

i. Lapse of Insurance:  City may elect in the City’s sole and 

absolute discretion to terminate this Permit by written notice thereof to 

Permittee during the lapse of any required insurance coverage, provided that the 

City has first delivered to Permittee written notice of such lapse and Permittee 

fails to cure such lapse within thirty (30) days after receiving such notice. 

j. Permittee’s Personal Property:  Permittee is responsible, at 

its expense, for separately insuring Permittee’s personal property. 

k. Subpermittee:  Permittee must include all Subpermittees (as 

defined below) as insureds under its policies or require each Subpermittee to 

furnish separate insurance certificates and endorsements.  All coverages for 

Subpermittees shall be subject to all the requirements of this Permit. 

7. “As Is”, Maintenance, Restoration, Vacating:2  Permittee accepts the Permit 

Area “AS IS”, and Permittee’s entry on the Permit Area is Permittee’s acknowledgment 

that all dangerous places and defects in the Permit Area are accepted by it.  Permittee shall 

use commercially reasonable efforts not to cause the Permit Area to be unsafe, unsightly, 

or unsanitary, except to the extent reasonably necessary in connection with the Interim Use. 

Upon the expiration or earlier termination of this Permit, Permittee shall vacate the Permit 

Area and remove all personal property brought to the Permit Area by Permittee and restore 

the Permit Area to substantially the condition as of the Effective Date or better, provided 

that Permittee shall have no obligation to remove or restore any improvements made by 

Permittee under this Permit, if any.  The City shall have the right without notice to 

Permittee to dispose of any property left on the Permit Area after Permittee has vacated the 

Permit Area.  By this Permit, the City makes no representations or warranties, express or 

implied, with respect to the environmental condition of the Permit Area or the surrounding 

property (including all facilities, improvements, structures, equipment, soil and 

groundwater) or compliance with any Environmental Laws, and gives no Indemnification, 

express or implied, under this Permit for any costs or liabilities arising out of or related to 

 
2 Remains subject to PH review. Modified consistent with CP/HPS2 Agency license. 
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the presence, discharge, migration, or Release or threatened Release of Hazardous 

Substance in or from the Permit Area. 

8. Compliance With Laws:  All activities and operations of the Permittee 

and/or its Representatives under this Permit must be in full compliance with all applicable 

Laws and any applicable Mitigation Measures.  For the avoidance of doubt, the laws of the 

City applicable under this Permit shall be the Existing Standards, as the same may be 

amended or updated in accordance with permitted New City Laws as set forth in section 5.6 

of the Development Agreement. 

9. Security of Permit Area:  There is an existing fence with gates around the Permit Area: 

                  Yes       No   

If “Yes” is checked above, Permittee shall repair any damage caused by Permittee or as a result of 

the Interim Use.  Permittee may relocate the fence as needed, provided that, unless otherwise 

approved by the City, the fence is restored to its original condition upon termination of this Permit.  

If “No” is checked above, Permittee may install a fence, and shall install a fence if required under 

Section 15 below, around construction sites without adversely impacting appropriate ingress and 

egress by other Persons with the right to do so.  The City must approve the location of any new or 

relocated fence.  Permittee shall be responsible for removing the fence when no longer needed and 

repairing any damage caused by the removal. 

10. Early Termination:  An “Event of Default” shall be deemed to have 

occurred if a Party (the “Defaulting Party”) violates any of this Permit’s terms, covenants, 

or conditions and the Defaulting Party fails to cure the violation with thirty (30) days (or 

twenty-four (24) hours if the total time of permitted entry under Section 3 is four (4) days 

or less) after written notice of such violation from the non-Defaulting Party, provided that 

if more than thirty (30) days or twenty-four (24) hours, as applicable, are reasonably 

required for such cure, then no such Event of Default shall be deemed to have occurred if 

the Defaulting Party commences such cure within such thirty (30) day or twenty-four (24) 

hour period, as applicable, and diligently prosecutes such cure to completion. Upon the 

occurrence and during the continuance of an Event of Default, the non-Defaulting Party 

may take whatever action at law or in equity as may be reasonably necessary to enforce 

this Permit, including terminating this Permit by delivery of notice thereof to the Defaulting 

Party or commencing an action against the Defaulting Party for damages or for specific 

performance or injunctive relief.  The remedies available to the non-Defaulting Party shall 

be cumulative, and no remedy expressly provided for in this Section 10 shall be deemed to 

exclude any other remedy available at law or in equity.   

11. Entry under Permittee Authority: Permittee assumes all responsibility for 

the safety of all persons and property and equipment that enter upon or are placed in the 

Permit Area by Permittee or its Representatives under this Permit.  Permittee may grant a 

subpermit (each, a “Subpermit”) to enter the Permit Area or any portion thereof to any of 

its Representatives (each, a “Subpermittee”). Any Subpermit shall be subject to the terms 

and conditions of this Permit. 
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12. Assignment:  Neither Party may assign this Permit without the approval of 

the other Party.  Notwithstanding the foregoing, to the extent that Permittee assigns to any 

Person its interests as Developer under the Development Agreement with respect to the 

Permit Area or any portion of the Project that is tied to the Interim Use, Permittee shall 

(without the requirement of any approval hereunder) contemporaneously assign this Permit 

to such Person with respect to such portion of the Project, except as may be otherwise 

approved by the City and Permittee.  Upon any permitted assignment of this Permit, the 

assigning Party shall be released of its obligations hereunder as to the applicable portion 

of the Permit Area. 

13. Miscellaneous Provisions: 

a. Governing Law:  This Permit is governed by and interpreted 

under the laws of the State of California, without regard to its principles of conflicts 

of law.   

b. Attorneys’ Fees:  Should legal action be brought by 

Developer or the City against the other for an Event of Default under this Permit or 

to enforce any provision herein, the prevailing Party in such action shall be entitled 

to recover its reasonable attorneys’ fees and costs from the non-prevailing Party.  

For purposes of this Permit, “reasonable attorneys’ fees and costs” means the 

reasonable fees and expenses of counsel to the applicable Party, which may include 

printing, duplicating and other expenses, air freight charges, hiring of experts and 

consultants and fees billed for law clerks, paralegals, librarians and others not 

admitted to the bar but performing services under the supervision of an attorney, 

and shall include all such reasonable fees and expenses incurred with respect to 

appeals, mediation, arbitrations and bankruptcy proceedings, and whether or not 

any action is brought with respect to the matter for which such fees and costs were 

incurred.  For the purposes of this Section 13(b), the reasonable fees of attorneys of 

the City Attorney’s Office shall be the lowest rates regularly charged by the City 

Attorney’s Office to similarly situated third-party developers (which shall in no 

event exceed comparable rates charged by private law firms in the City with 

approximately the same number of attorneys as employed by the City Attorney’s 

Office). 

c. Severability:  If any term, provision, covenant or condition 

of this Permit is held by a court of competent jurisdiction to be invalid, void or 

unenforceable, the remaining provisions of this Permit shall continue in full force 

and effect, except to the extent that enforcement of the remaining provisions of this 

Permit would be unreasonable or grossly inequitable under all the circumstances or 

would frustrate the fundamental purpose of this Permit or the Development 

Agreement. 

d. Entire Agreement:  This Permit, including the preamble, 

Recitals and Exhibits, and the agreements between the City and Permittee 

specifically referenced in this Permit, including the Development Agreement, 

constitute the entire agreement between the City and Permittee with respect to the 
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subject matter contained herein.  Prior drafts of this Permit and changes from those 

drafts to the executed version of this Permit shall not be introduced as evidence in 

any litigation or other dispute resolution proceeding by the City, Permittee or any 

other Person, and no court or other body shall consider such drafts or changes in 

interpreting this Permit. 

e. No Waiver:  The waiver or failure to enforce any provision 

of this Permit shall not operate as a waiver of any future breach of any such 

provision or any other provision hereof. 

f. Construction of Permit.  The City and Permittee have 

mutually negotiated the terms and conditions of this Permit, which have been 

reviewed and revised by legal counsel for each of the City and Permittee.  

Accordingly, no presumption or rule that ambiguities shall be construed against the 

drafting party shall apply to the interpretation or enforcement of this Permit.  

Wherever in this Permit the context requires, references to the masculine shall be 

deemed to include the feminine and the neuter and vice-versa, and references to the 

singular shall be deemed to include the plural and vice versa.  Unless otherwise 

specified, whenever in this Permit, including its Exhibits, reference is made to any 

Recital, Article, Section, Exhibit, Schedule or defined term, the reference shall be 

deemed to refer to the Recital, Article, Section, Exhibit, Schedule or defined term 

of this Permit.  Any reference in this Permit to a Recital, an Article or a Section 

includes all subsections and subparagraphs of that Recital, Article or Section.  

Section and other headings and the names of defined terms in this Permit are for 

the purpose of convenience of reference only and are not intended to, nor shall they, 

modify or be used to interpret the provisions of this Permit.  Except as otherwise 

explicitly provided herein, the use in this Permit of the words “including”, “such 

as” or words of similar import when accompanying any general term, statement or 

matter shall not be construed to limit such term, statement or matter to such specific 

terms, statements or matters.  In the event of a conflict between the Recitals and the 

remaining provisions of this Permit, the remaining provisions shall prevail.  Words 

such as “herein”, “hereinafter”, “hereof”, “hereby” and “hereunder” and the words 

of like import refer to this Permit, unless the context requires otherwise.  Unless the 

context otherwise specifically provides, the term “or” shall not be exclusive and 

means “or, and, or both”. 

g. Approvals and Consents:  As used herein, the words 

“approve”, “consent” and words of similar import and any variations thereof refer 

to the prior written consent of the applicable Party or other Person.  Whenever any 

approval or consent is required or permitted to be given by a Party hereunder, it 

shall not be unreasonably withheld, conditioned or delayed unless the approval or 

consent is explicitly stated in this Permit to be within the “sole discretion” (or words 

of similar import) of such Party.  The reasons for failing to grant approval or 

consent, or for giving a conditional or limited approval or consent, shall be stated 

in reasonable detail in writing.  Approval or consent by a Party to or of any act or 

request by the other Party shall not be deemed to waive or render unnecessary 

approval or consent to or of any similar or subsequent acts or requests.   
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h. No Joint Venture or Partnership:  Nothing contained in this 

Permit, or in any document executed in connection with this Permit, shall be 

construed as creating a joint venture or partnership between the City and Permittee.  

Neither Party is acting as the agent of the other Party in any respect hereunder.  

Permittee is not a state or governmental actor with respect to any activity conducted 

by Permittee hereunder. 

i. Time:  Time is of the essence with respect to each provision 

of this Permit in which time is a factor.  References in this Permit to time shall be 

to the local time in San Francisco, California on the applicable day.  References in 

this Permit to days, months and quarters shall be to calendar days, months and 

quarters, respectively, unless otherwise specified, provided that if the last day of 

any period to give notice, reply to a notice, meet a deadline or to undertake any 

other action occurs on a day that is not a Business Day, then the last day for giving 

the notice, replying to the notice, meeting the deadline or undertake the action shall 

be the next succeeding Business Day, or if such requirement is to give notice before 

a certain date, then the last day shall be the next succeeding Business Day.  Where 

a date for performance is referred to as a month without reference to a specific day 

in such month, or a year without reference to a specific month in such year, then 

such date shall be deemed to be the last Business Day in such month or year, as 

applicable. 

j. Extensions of Time:  Either Party may extend the time for 

the performance of any term, covenant or condition of this Permit by the other 

Party, or permit the curing of any related default by such other Party, upon such 

terms and conditions as it determines appropriate, in each case by a written 

instrument signed by authorized representative(s) of such extending Party. 

k. Signature in Counterparts:  This Permit may be executed in 

duplicate counterpart originals, each of which is deemed to be an original, and all 

of which when taken together shall constitute one and the same instrument. 

l. Notices:  Whenever any notice or any other communication 

is required or permitted to be given under any provision of this Permit, such notice 

or other communication shall be given in accordance with and governed by section 

14.10 of the Development Agreement to the address(es) (or email address(es)) of 

the Party to whom such notice is to be given as set forth below or at such other 

address(es) (or email address(es)) of which such Party shall have given notice to 

the other Party as provided in this Section 13(l): 

If to the City:  __________________ 

  __________________ 

  __________________ 

  __________________ 

 

If to Permittee: __________________ 
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  __________________ 

  __________________ 

  __________________ 

 

m. Limited Damages.  The Parties have determined that 

(i) monetary damages are generally inappropriate, (ii) it would be extremely 

difficult and impractical to fix or determine the actual damages suffered by a Party 

as a result of a default hereunder and (iii) equitable remedies and remedies at law, 

not including damages but including specific performance and termination, are 

particularly appropriate remedies for enforcement of this Permit.  Consequently, 

Permittee agrees that the City shall not be liable to Permittee for damages under 

this Permit, and the City agrees that Permittee shall not be liable to the City for 

damages under this Permit, and each covenants not to sue the other for or claim any 

damages under this Permit and expressly waives its right to recover damages under 

this Permit, except that each Party shall have the right to recover reasonable 

attorneys’ fees and costs as set forth in Section 13(b). 

14. Special Provisions: 

a. MacBride Principles — Northern Ireland. 3  The City urges 

companies doing business in Northern Ireland to move toward resolving 

employment inequities and encourages them to abide by the MacBride 

Principles as expressed in Administrative Code Section 12F.1 et seq.  The City 

also urges San Francisco companies to do business with corporations that abide 

by the MacBride Principles.  Permittee acknowledges that it has read and 

understands the above statement of the City concerning doing business in 

Northern Ireland. 

b. Non-Discrimination. 

   (i) Covenant Not to Discriminate. 4  In the performance of this Permit, 

Permittee agrees not to discriminate against any employee, City employee working with 

Permittee’s contractor or subcontractor, applicant for employment with such contractor or 

subcontractor, or against any person seeking accommodations, advantages, facilities, privileges, 

services or membership in all business, social, or other establishments or organizations, on the 

basis of the fact or perception of a person’s race, color, creed, religion, national origin, ancestry, 

age, height, weight, sex, sexual orientation, gender identity, domestic partner status, marital status, 

disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or 

association with members of such protected classes, or in retaliation for opposition to 

discrimination against such classes. 

   (ii) Contracts.  Permittee shall include in all Subpermits and other 

contracts with its contractors for performance of the Interim Use on the Permit Area a non-

discrimination clause applicable to the Subpermittee or contractor in substantially the form of 

 
3 Modified consistent with the DA. 
4 Modified consistent with the DA. 
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Section 14(b)(i) above.  In addition, Permittee shall incorporate by reference in all such 

Subpermits and contracts the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the 

Administrative Code and require all such Subpermittees and contractors to comply with those 

provisions, in each case to the extent appliable.  Permittee’s failure to comply with the obligations 

in this Section 14(b)(ii) shall constitute a material breach of this Permit. 

   (iii) Non-Discrimination in Benefits.  Permittee does not as of the 

Effective Date and shall not during the term of this Permit, in any of its operations in San Francisco 

or where work is being performed for the City elsewhere within the United States, discriminate in 

the provision of bereavement leave, family medical leave, health benefits, membership or 

membership discounts, moving expenses, pension and retirement benefits, travel benefits, or any 

benefits other than the benefits specified above, between employees with domestic partners and 

employees with spouses, and/or between the domestic partners and spouses of employees, in each 

case where the domestic partnership has been registered with a governmental entity under state or 

local law authorizing that registration, subject to the conditions set forth in Section 12B.2(b) of 

the Administrative Code. 

   (iv) Incorporation of Administrative Code Provisions by Reference.  The 

provisions of Chapters 12B and 12C of the Administrative Code relating to non-discrimination by 

parties contracting for the use of City property are incorporated in this Section 14(b)(iv) by 

reference and made a part of this Permit as though fully set forth herein.  Permittee shall comply 

fully with and be bound by all of the provisions that apply to this Permit under those Chapters of 

the Administrative Code, including the remedies provided in those Chapters.  Without limiting the 

foregoing, Permittee understands that Section 12B.2(h) of the Administrative Code includes a 

penalty of Fifty Dollars ($50) for each person for each calendar day during which the person was 

discriminated against in violation of the provisions of this Permit, and Permittee may be assessed 

that penalty and/or the City may deduct the penalty from any payments due Permittee. 

c. Tropical Hardwoods and Virgin Redwood.  The City urges 

companies not to import, purchase, obtain or use for any purpose, any tropical 

hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood 

wood product, except as expressly permitted by the application of 

Sections 802(b) and 803(b) of the San Francisco Environment Code. 

d. No Tobacco Advertising.  Permittee acknowledges that no 

advertising of cigarettes or tobacco products is allowed on any real property 

owned by or under the control of the City, including the Permit Area.  This 

prohibition includes the placement of the name of a company producing, selling, 

or distributing cigarettes or tobacco products or the name of any cigarette or 

tobacco product in any promotion of any event or product.  This prohibition 

does not apply to any advertisement sponsored by a state, local, or nonprofit 

entity designed to communicate the health hazards of cigarettes and tobacco 

products or to encourage people not to smoke or to stop smoking. 
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e. Conflicts of Interest.5  Through its execution of this Permit, 

Permittee acknowledges that it is familiar with the provisions of Section 15.103 

of the City’s Charter, Article III, Chapter 2 of the City’s Campaign and 

Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et 
seq. of the California Government Code, and certifies that it does not know of 

any facts that constitute a violation of such provisions and agrees that it shall 

promptly thereafter notify the City if it becomes aware of any such fact during 

the term of this Permit. 

f. Food Service Waste Reduction.  Permittee is bound by and 

shall comply with all of the provisions of the Food Service Waste Reduction 

Ordinance, as set forth in the San Francisco Environment Code, Chapter 16 

(“Chapter 16”), including the remedies provided, and implementing guidelines 

and rules.  This ordinance prohibits the use of polystyrene foam disposable food 

service ware and requires the use of compostable or recyclable food service 

ware by anyone serving food in San Francisco.   The provisions of Chapter 16 

are incorporated into this Permit by reference as though fully set forth herein.  

This Section 14(f) is a material term of this Permit.  By entering into this Permit, 

Permittee acknowledges that if it breaches the requirements of Chapter 16, then 

Permittee may be subject to the penalties contained in Chapter 16, including 

One Hundred Dollars ($100.00) for the first breach, Two Hundred Dollars 

($200.00) for the second breach in the same year, and Five Hundred Dollars 

($500.00) for subsequent breaches in the same year and agrees that those 

amounts are reasonable estimates of the damage that the City will incur based 

on the violation, established in light of the circumstances existing as of the 

Effective Date.   

g. Notification of Limitations on Contributions.  Through its 

execution of this Permit, Permittee acknowledges that it is familiar with 

Section 1.126 of the City’s Campaign and Governmental Conduct Code, which 

prohibits any Person that contracts with the City, whenever such transaction 

would require approval by a City elective officer or the board on which that City 

elective officer serves, from making any campaign contribution to the officer at 

any time from the commencement of negotiations for the contract until three 

(3) months after the date the contract is approved by the City elective officer or 

the board on which that City elective officer serves.  San Francisco Ethics 

Commission Regulation 1.126-1 provides that negotiations are commenced 

when a prospective contractor first communicates with a City officer or 

employee about the possibility of obtaining a specific contract.  This 

communication may occur in person, by telephone or in writing, and may be 

initiated by the prospective contractor or a City officer or employee.  

Negotiations are completed when a contract is finalized and signed by the City 

and the contractor.  Negotiations are terminated when the City and/or the 

 
5 Modified consistent with the DA. 
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prospective contractor end the negotiation process before a final decision is 

made to award the contract. 

15. Supplementary Provisions: 

a. Is additional insurance required consistent with the 

Development Agreement?   Yes       No   

Additional Insurance:  If “Yes” is checked above, Permittee must obtain additional insurance 

required by the City consistent with the Development Agreement and attached hereto. 

b. Is a fence and gate required?                 Yes       No   

Fence and Gate:  If “Yes” is checked above, the Permittee shall, at its expense, erect a fence (with 

gate) securing the Permit Area before entry on the Permit Area and shall maintain the fence and 

gate in good condition and repair during the term of this Permit.  The fence and gate erected by 

Permittee shall constitute the personal property of Permittee. 

c. Is security personnel required?                        Yes       No   

Security Personnel:  If “Yes” is checked above, Permittee shall provide reasonably appropriate 

security personnel at its own expense and use commercially reasonable efforts to secure against 

unauthorized entry into Permit Area during: 

      Daytime:   Yes       No          Nighttime: Yes       No   

 

d. Will Subpermittees use the Permit Area?          Yes       No   

Subpermittees:  If “Yes” is checked above, each Subpermittee shall execute a joinder to this Permit 

substantially in the form attached hereto or as otherwise approved by the City or a new permit to 

enter before entering the Permit Area or commencing operations in the Permit Area under this 

Permit, and by its execution thereof each Subpermittee shall have agreed to all of this Permit’s 

terms, covenants, and conditions.  However, Subpermittees may be covered under Permittee’s 

insurance in lieu of obtaining and maintaining separate insurance under Section 6(k) above.   

[Notwithstanding anything to the contrary set forth above in this Section 15, the City shall have 

the right to require the installation of a fence for specific work as needed.]  The Parties agree to 

meet and confer to endeavor to ensure public safety and security at all times, which may include 

Permittee providing additional security personnel to the extent reasonably agreed-upon by the 

Parties. 
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IN WITNESS WHEREOF, the Parties have duly executed this Permit as of the Effective 

Date. 

 

[PERMITTEE], 

a [] 

 

By:     

Name:     

Title:     

 

 

 

CITY AND COUNTY OF SAN FRANCISCO,   
a municipal corporation 

 

By:     

Name:     

Title:        

   

 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, 

City Attorney  

 

By:     

Name:     

Title: Deputy City Attorney 
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JOINDER OF SUBPERMITTEE 

The undersigned Subpermittee hereby acknowledges that it has received and read this Permit and 

agrees to comply with and accepts the obligations set forth herein applicable to Subpermittees.   

SUBPERMITTEE: 

[_________________________________], 

a [________________________________] 

 

 

By: ____________________________ 

Name: ____________________________ 

Title: ____________________________ 

Date:  ____________________________  
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Exhibit A 
 

PERMIT AREA 



Exhibit X 
Form of Assignment and Assumption Agreement 
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EXHIBIT X 

Form of Assignment and Assumption Agreement 

This instrument is exempt from Recording Fees (CA 
Govt. Code § 27383)  
 
RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

[ASSIGNEE: 

    
    
    
Attn:    ] 
 

 

APN(s):  [______________]     SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE 
 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

 This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”) is made 
and entered into as of _________________ __, 20__ (the “Effective Date”) by and between 
_______________, a __________________ (“Assignor”), and _______________________, a 
_________________ (“Assignee”). 

RECITALS 

A. Reference is hereby made to that certain Development Agreement between the City 
and County of San Francisco, a municipal corporation (the “City”), acting by and through its 
Planning Department, and _______________________, a _________________, dated as of 
________ __, 2019 and recorded in the Official Records on ________ __, 2019 as Document No. 
_____________ [DESCRIBE ANY AMENDMENTS] (collectively, the “Agreement”).  All 
initially capitalized terms used but not otherwise defined herein have the meanings ascribed to 
them in the Agreement.  

 
B. Pursuant to section 12.1 of the Agreement, Developer has the right to Transfer all 

or any portion of its right, title and interest in and to all or part of the Project Site to any Person 
without the City’s consent, provided that Developer contemporaneously transfers to the Transferee 
all of its right, title and interest under the Agreement with respect to the Project Site or such part 
thereof, as more particularly described therein. 

 
C. Pursuant to section 12.4 of the Agreement, upon the execution and delivery of any 

Assignment and Assumption Agreement, Developer shall be automatically released from any 
liability or obligation under the Agreement to the extent Transferred under such Assignment and 
Assumption Agreement. 
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D. Assignor is “Developer” under the Agreement with respect to the [entire] [portion 
of the] Project Site described on Exhibit A attached hereto (the “Transferred Property”). 

 
E. Contemporaneously herewith, Assignor has Transferred to Assignee Assignor’s 

right, title and interest in and to the Transferred Property. 
 
F. Assignor has agreed to assign to Assignee, and Assignee has agreed to assume, all 

of Assignor’s right, title and interest under the Agreement [with respect to the Transferred 
Property], all as more particularly described in this Assignment.  

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing premises and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor 
and Assignee hereby agree as follows: 

1. Assignment of Agreement.  Subject to the terms and conditions of this Assignment, 
Assignor hereby assigns to Assignee as of the Effective Date all of Assignor’s right, title and 
interest under the Agreement [with respect to the Transferred Property], including any Associated 
Community Benefits [that are tied to the Transferred Property] and Mitigation Measures 
[applicable to the Transferred Property] [, all as more particularly described on Exhibit B] 
(collectively, the “Assigned Rights and Obligations”).  [For the avoidance of doubt, Assignor 
retains all of Assignor’s right, title and interest under the Agreement other than the Assigned Rights 
and Obligations.] 

2. Assumption of Agreement.  Subject to the terms and conditions of this Assignment, 
Assignee hereby assumes as of the Effective Date the Assigned Rights and Obligations and agrees 
to observe and fully perform all of the duties and obligations of Assignor under the Agreement 
with respect to the Assigned Rights and Obligations and to be subject to all of the terms and 
conditions of the Agreement with respect to the Assigned Rights and Obligations.  Assignor and 
Assignee acknowledge and agree that Assignee is “Developer” under the Agreement [with respect 
to the Transferred Property]. 

3. Indemnifications.  Assignee hereby consents to and expressly reaffirms any and all 
indemnification, reimbursement, hold harmless and defense obligations of Developer set forth in 
the Agreement [to the extent applicable to Assignee and the Transferred Property], including 
section 4.10 of the Agreement, including resulting from any disputes between Assignee and 
Assignor. 

4. Housing Obligations.  Assignee has read and understands the obligations set forth 
in the Housing Plan [as they relate to the Transferred Property].  Without limiting the foregoing, 
Assignee agrees to the terms and provisions of the Housing Plan [as they relate to the Transferred 
Property], including any indemnifications, waivers and releases set forth therein.  Assignee 
understands that the City would not have been willing to enter into the Agreement without the 
provisions of the Housing Plan. 

5. Costa-Hawkins Rental Housing Act. 
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a. Non-Applicability of Costa-Hawkins Act to BMR Units.  Chapter 4.3 of the 
California Government Code directs public agencies to grant concessions and incentives to 
private developers for the production of housing for lower income households.  The Costa-
Hawkins Act and Administrative Code section 37.2(r)(5) provide for no limitations on the 
establishment of the initial and all subsequent rental rates for a dwelling unit that meets the 
definition of new construction, with exceptions, including an exception for dwelling units 
constructed pursuant to a contract with a public agency in consideration for a direct financial 
contribution or any other form of assistance specified in Chapter 4.3 of the California Government 
Code (section 1954.52(b)).  Based upon the language of the Costa-Hawkins Act and the terms of 
the Agreement, Assignee agrees that the Costa-Hawkins Act and section 37.2(r)(5) do not and in 
no way shall limit or otherwise affect the restriction of rental charges for the BMR Units.  The 
Agreement falls within the express exception to the Costa-Hawkins Act, Section 1954.52(b) 
because the Agreement is a contract with a public entity in consideration for contributions and 
other forms of assistance specified in Chapter 4.3 (commencing with Section 65919 of Division 1 
of Title 7 of the California Government Code).  Assignee understands that the City would not 
have been willing to enter into the Agreement without the understanding and agreement that 
Costa-Hawkins Act provisions set forth in California Civil Code section 1954.52(a) do not apply 
to the BMR Units as a result of the exemption set forth in California Civil Code 
section 1954.52(b) for the reasons set forth in this Section 5. 

b. General Waiver Regarding BMR Units.  Assignee, on behalf of itself and 
all of its successors and assigns of all or any portion of the Transferred Property, agrees not to 
challenge and expressly waives, now and forever, any and all rights to challenge the requirements 
of the Agreement related to the establishment of the BMR Units under the Costa-Hawkins Act or 
section 37.2(r)(5) (as they may be amended or supplanted from time to time).  If and to the extent 
such general covenants and waivers are not enforceable under Law, Assignee acknowledges that 
they are important elements of the consideration for the Agreement and Assignee should not have 
the benefits of the Agreement without the burdens of the Agreement.  Accordingly, if Assignee 
challenges the application of this covenant and waiver, then such breach will be a Default and 
City shall have the right to terminate the Agreement as to the portion of the Project under the 
ownership or control of Assignee. 

6. Assignee’s Covenants.  Assignee hereby covenants and agrees that:  (a) Assignee 
shall not challenge the enforceability of any provision or requirement of the Agreement; and 
(b) Assignee shall not sue the City in connection with any disputes between Assignor and Assignee 
arising from this Assignment or the Agreement, including any failure to complete all or any part 
of the Project by Assignor or Assignee, except to the extent caused by the negligence or willful 
misconduct of any of the City Parties. 

7. Modifications.  Assignor and Assignee acknowledge and agree that any 
modification of any provision of the Agreement that constitutes a modification of the Assigned 
Rights and Obligations must be in a writing signed by a person having authority to do so on behalf 
of each of Assignor and Assignee.  For the avoidance of doubt, (i) the approval of Assignee shall 
not be required for any modification of the Agreement that does not constitute a modification of 
the Assigned Rights and Obligations and (ii) Assignee shall not have the right to modify the 
Agreement except as provided in the first sentence of this Section 7. Any modification of any 



 

X-4 

provision of this Assignment must be in a writing signed by a person having authority to do so on 
behalf of each of Assignor and Assignee. 

8. Further Assignment; Binding on Successors.  Without limiting any requirements 
under the Agreement, including article 12 thereof, Assignee shall not assign this Assignment 
without obtaining the prior written approval of Assignor, provided that to the extent that Assignee 
Transfers any of the Assigned Rights and Obligations in accordance with the Agreement to any 
Person, Assignee shall (without the requirement of any approval hereunder) contemporaneously 
assign this Assignment to such Person.  This Assignment shall run with the Transferred Property, 
and all of the covenants, terms and conditions set forth herein shall be binding upon and shall inure 
to the benefit of Assignor and Assignee and their respective heirs, successors and assigns. 

9. Notices.  The notice address for Assignee under section 14.10 of the Agreement as 
of the Effective Date shall be, subject to change as set forth therein: 

_______________________ 
_______________________ 
_______________________ 
Attn: __________________ 

with copy to: 

_______________________ 
_______________________ 
_______________________ 
Attn: __________________ 
 

10. Counterparts.  This Assignment may be executed in duplicate counterpart originals, 
each of which is deemed to be an original, and all of which when taken together shall constitute 
one and the same instrument. 

 
11. Governing Law.  This Assignment and the legal relations of Assignor and Assignee 

shall be governed by and construed and enforced in accordance with the laws of the State of 
California, without regard to its principles of conflicts of law. 

 
12. Attorneys’ Fees.  Should legal action be brought by Assignor or Assignee against 

the other for a default under this Assignment or to enforce any provision herein, the prevailing 
party in such action shall be entitled to recover its “reasonable attorneys’ fees and costs” (as such 
phrase is defined in the Agreement) from the non-prevailing party. 

 
13. Severability.  If any term, provision, covenant or condition of this Assignment is 

held by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining 
provisions of this Assignment shall continue in full force and effect, except to the extent that 
enforcement of the remaining provisions of this Assignment would be unreasonable or grossly 
inequitable under all the circumstances or would frustrate the fundamental purpose of this 
Assignment or the Agreement. 
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14. Entire Agreement.  Without limiting the Agreement or agreements executed in 
connection therewith or any separate agreements with respect to the Transferred Property between 
Assignor and Assignee, this Assignment contains all of the representations and warranties and the 
entire agreement between Assignor and Assignee with respect to the subject matter of this 
Assignment.  Any prior correspondence, memoranda, agreements, warranties or representations 
between Assignor and Assignee relating to such subject matter are incorporated into and 
superseded in total by this Assignment.  Notwithstanding the foregoing, this Assignment shall not 
change or supersede the Agreement or agreements executed in connection therewith, which remain 
in full force and effect according to their terms.  No prior drafts of this Assignment or changes 
from those drafts to the executed version of this Assignment shall be introduced as evidence in 
any litigation or other dispute resolution proceeding by Assignor, Assignee or any other Person, 
and no court or other body shall consider those drafts in interpreting this Assignment. 

 
15. No Waiver.  The waiver or failure to enforce any provision of this Assignment shall 

not operate as a waiver of any future breach of any such provision or any other provision hereof. 
 
16. Construction of Assignment.  Assignor and Assignee have mutually negotiated the 

terms and conditions of this Assignment, which have been reviewed and revised by legal counsel 
for each of Assignor and Assignee.  Accordingly, no presumption or rule that ambiguities shall be 
construed against the drafting party shall apply to the interpretation or enforcement of this 
Assignment.  Wherever in this Assignment the context requires, references to the masculine shall 
be deemed to include the feminine and the neuter and vice-versa, and references to the singular 
shall be deemed to include the plural and vice versa.  Unless otherwise specified, whenever in this 
Assignment, including its Exhibits, reference is made to any Recital, Article, Section, Exhibit, 
Schedule or defined term, the reference shall be deemed to refer to the Recital, Article, Section, 
Exhibit, Schedule or defined term of this Assignment.  Any reference in this Assignment to a 
Recital, an Article or a Section includes all subsections and subparagraphs of that Recital, Article 
or Section.  Section and other headings and the names of defined terms in this Assignment are for 
the purpose of convenience of reference only and are not intended to, nor shall they, modify or be 
used to interpret the provisions of this Assignment.  Except as otherwise explicitly provided herein, 
the use in this Assignment of the words “including”, “such as” or words of similar import when 
accompanying any general term, statement or matter shall not be construed to limit such term, 
statement or matter to such specific terms, statements or matters.  In the event of a conflict between 
the Recitals and the remaining provisions of this Assignment, the remaining provisions shall 
prevail.  Words such as “herein”, “hereinafter”, “hereof”, “hereby” and “hereunder” and the words 
of like import refer to this Assignment, unless the context requires otherwise.  Unless the context 
otherwise specifically provides, the term “or” shall not be exclusive and means “or, and, or both”.  

 
17. Recordation.  Assignor and Assignee shall record this Assignment in the Official 

Records against the Transferred Property promptly following the recordation of the instrument 
conveying title to the Transferred Property to Assignee. 

 
[Signatures on following page] 

 

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of 
the Effective Date. 
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ASSIGNOR:  
 
[insert signature block] 

ASSIGNEE: 
 
[insert signature block] 
 

 

ACKNOLWEDGED: 

City and County of San Francisco, a municipal corporation 

By: __________________ 
       Planning Director 
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EXHIBIT A 
 

TRANSFERRED PROPERTY 
 

[To be provided] 
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EXHIBIT B 
 

ASSIGNED RIGHTS AND OBLIGATIONS 
 

[To be provided if applicable] 



Exhibit Y 
List of Required Exceptions to Subdivision Regulations  

to Implement Infrastructure Plan  



 

 

Exhibit Y 
List of Required Exceptions to Subdivision Regulations  to Implement Infrastructure Plan 

 
Sections IV.I.1 and VII.C – Form of Dedications – Public Easements – Developer will dedicate to 

the City any public access and utility easements over private property shown in the Infrastructure 

Plan. Any such public easements shall be subject to review and approval by the Parties  Such 

public easements including the following:   

 

• Public access easements for NE corner of Block 1, NW corner of Block 2, NE corner of 

Block 8, NE corner of Block 5, SW corner of Block 12, and the NW corner of Block 15. 

These easements are required to achieve required/ desired sidewalks dimensions and 

clearances and are listed, for example, on pages 57-59 and 62 of Infrastructure Plan (Table 

8.1 and Section 8.2.3) and on pages 79, 80, 82, 83, 85 and 89 of Infrastructure Plan (Section 

8, Intersection Geometry Figures) and pages 333, 341 and 347 of the Design for 

Development (Section 5.17.3 and Appendix A, Block Plan Guide).  In addition, public 

access easements permitting public access to the south side of Block 11 (as shown on pages 

357 of the Design for Development), the south and west sides of Block 15 (if no Station 

A) (as shown on pages 343 of the Design for Development), and at Power Station Park / 

Maryland Street (as shown on pages 205 and 359 of the Design for Development), as shown 

on the attached Figure Y-1 and pages 57-59 and 62 of Infrastructure Plan (Figure 1.2, Table 

8.1 and Section 8.2.3). 

• Stormdrain easement to Stormwater Outfall 

• Pump Station and Access Area (if on Block 9) 

• Low pressure water easement in 23rd Street (if private) 

• Overland Drainage easement over Humboldt Plaza to Bay 

• Overland Drainage easement over Blue Greenway Trail Corridor east of 23rd / Delaware 

to Bay 

• Water Line Easement through PG&E property (assignment of existing CBC appurtenant 

WLE as interim condition) 

Section XII.B.3.a – SFFD Operations – Craig Lane will have a clear width of 14’ min, which is 

less than the required 20’ minimum.  

 

Section XII.B.7 – Street Extensions and Bulbs – The curb bulb-outs and extensions into the street 

will  be  4.5’,  which  is  less  than  the  required  6’  minimum,  in  order  to  provide  the  required 

clearances/separations of utilities and turning movements. If any portion of the curb ramp occupies 

private property, the City agrees to public access easements for sidewalks in lieu of fee title 

dedication.  

 

Section XII.D – Private Streets – The width of Craig Lane is 34’ wide, which is less than the 

required 40’ minimum.  

 

Section XIII – Street Improvements Required – There is no sidewalk along the south side of 23rd 

Street and the existing loading conditions on the south side of 23rd Street will remain as a 

permanent condition as shown in the Infrastructure Plan and Design for Development. If 

Developer constructs 23rd Street to the specifications shown in the Infrastructure Plan and Design 

for Development (which does not include a sidewalk on the south side of 23rd Street), then SFDPW 



 

 

will recommend to the Board of Supervisors that 23rd Street is accepted for City maintenance and 

liability.  

 

Section XIII – Street Improvements Required – The completion of the eastern portion of 23rd 

Street will not include the extension of a combined sewer pipeline or gravity separate sanitary 

sewer pipeline as shown in Infrastructure Plan. If needed and supported by approved designs, only 

a sanitary sewer force main will be installed within this segment of 23rd Street.  If a sanitary sewer 

pump station is constructed on the Pier 70 site so that is accommodates sewer flows in 23rd Street, 

then a sanitary sewer force main will not be required.   



Exhibit Z 
City and Port Implementation of Later Approvals 
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Exhibit Z 
City and Port Implementation of Later Approvals  

Initially capitalized and other terms not listed below are defined in the Development 
Agreement. All references to the Development Agreement include this Exhibit Z.  

A. Cooperation 

Port and the other City Agencies shall aid each other, cooperate with and amongst all City 
Agencies, and undertake and complete all actions or proceedings reasonably necessary or 
appropriate to expeditiously and with due diligence implement the Project in accordance with the 
Plan Documents and the Approvals. Nothing in this Exhibit Z shall give any party a third party 
right to enforce the terms of this Exhibit Z or a future memorandum of understanding between 
City departments and the Port as set forth below in Section C.  

B. 23rd Street 

Port, SFPUC, and Public Works intend to enter into a memorandum of understanding 
addressing the development and maintenance of certain facilities located within the Project Site 
on land encumbered by the Public Trust.  Further, PG&E is considering accepting franchise rights 
covering its utilities in 23rd Street and forgoing its existing easements covering such utilities (the 
“Existing PG&E Easement”). If that acceptance occurs and the Existing PG&E Easement is 
terminated, and if Developer improves the Port 23rd Street Property and the remaining City and 
Developer portion of 23rd Street located between Illinois Street and the future Delaware Street 
(collectively, “23rd Street”) in the manner shown in the Plan Documents, including the 
Infrastructure Plan and Exhibit Y (the “23rd Street Improvements”), and pursuant to an approved 
street improvement permit or permits consistent with 23rd Street Improvements,  Public Works 
shall recommend to the Board of Supervisors that it accept 23rd Street for City maintenance and 
liability purposes. The 23rd Street Improvements as shown in the Infrastructure Plan and Exhibit 
Y represent a complete street. Public Works also acknowledges that Developer may construct the 
portion of the 23rd Street Improvements from the western portion of 23rd Street from Illinois to 
the eastern edge of the future Louisiana Paseo and the eastern portion of 23rd Street from the 
eastern edge of the future Louisiana Paseo to Delaware Street in entirely separate phases. In such 
instances, Public Works shall recommend to the Board of Supervisors that it accept each phase in 
separate actions as long as Developer constructs the entirety of the portion of the 23rd Street 
Improvements located within each such phase.  Each such completed phase of the 23rd Street 
Improvements shall be considered a complete street. If the Existing PG&E Easement is not 
terminated, the eastern portion of 23rd Street would remain a private street and Public Works shall 
have no obligation to recommend to the Board of Supervisors that the City accept this portion of 
the street for maintenance and liability.   

C. City and Port Review of Later Approvals 

Within 180 days of the final and effective date of the Development Agreement, DBI, 
SFMTA, Planning Department, Port, SFPUC, Public Works, SFRPD, and any other affected City 
Agencies shall enter into a MOU consistent with the Development Agreement that provides further 
details regarding the design review, permitting, and enforcement of Later Approvals for Privately-
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Owned Community Improvements and Public Improvements, which memorandum of 
understanding may provide further detail about the Parties’ obligations under Section B of this 
Exhibit Z.  

 






