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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 
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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



MitigationȱMonitoringȱandȱReportingȱProgramȱ

PotreroȱPowerȱStationȱMixedȬUseȱDevelopmentȱProjectȱ 2ȱȱ Decemberȱ2019ȱ
MitigationȱMonitoringȱandȱReportingȱProgramȱ PlanningȱDepartmentȱCaseȱNo.ȱ2017Ȭ011878ENVȱ

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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n 
co

m
pl

et
io

n 
of
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ns
tru
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io

n,
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nd
 p

rio
r t

o 
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su
an

ce
 o

f c
er

tif
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e 

of
 

oc
cu

pa
nc

y;
 (w

ith
in

 s
ix

 
m

on
th

s 
of

 c
om

pl
et

io
n 
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of
fs

et
 p

ro
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ct
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rif
ic

at
io
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ea
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R
es

po
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ili
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 fo

r 
Im

pl
em

en
ta

tio
n 

M
iti

ga
tio

n 
Sc

he
du

le
 

M
on

ito
rin

g/
 

R
ep

or
tin

g 
R

es
po

ns
ib

ili
ty

 

M
on

ito
rin

g 
Ac

tio
ns

/ 
Sc

he
du

le
 a

nd
 V

er
ifi

ca
tio

n 
of

 C
om

pl
ia

nc
e 

EI
R

 S
ec

tio
n 

4.
G

 A
ir 

Q
ua

lit
y 

(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

3 
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
r 

im
pl

em
en

ta
tio

n 
of

 o
th

er
 id

en
tif

ie
d 

m
iti

ga
tio

n 
m

ea
su

re
s 

as
 c

ur
re

nt
ly

 c
al

cu
la

te
d.

 
Th

e 
of

fs
et

 fe
e 

sh
al

l b
e 

m
ad

e 
pr

io
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 

th
e 

fin
al

 b
ui

ld
in

g 
as

so
ci

at
ed

 w
ith

 P
ha

se
 1

 o
f t

he
 p

ro
je

ct
 (o

r a
n 

eq
ui

va
le

nt
 o

f 
ap

pr
ox

im
at

el
y 

36
0,

00
0 

sq
ua

re
 fe

et
 o

f r
es

id
en

tia
l, 

17
6,

00
0 

sq
ua

re
 fe

et
 o

f o
ffi

ce
, 1

6,
00

0 
sq

ua
re

 fe
et

 o
f r

et
ai

l, 
15

,0
00

 s
qu

ar
e 

fe
et

 o
f P

D
R

, 2
40

,0
00

 s
qu

ar
e 

fe
et

 o
f h

ot
el

, a
nd

 
25

,0
00

 s
qu

ar
e 

fe
et

 o
f a

ss
em

bl
y)

 w
he

n 
th

e 
co

m
bi

na
tio

n 
of

 c
on

st
ru

ct
io

n 
an

d 
op

er
at

io
na

l 
em

is
si

on
s 

is
 p

re
di

ct
ed

 to
 fi

rs
t e

xc
ee

d 
54

 p
ou

nd
s 

pe
r d

ay
. T

hi
s 

of
fs

et
 p

ay
m

en
t s

ha
ll 

to
ta

l 
th

e 
pr

ed
ic

te
d 

13
 to

ns
 p

er
 y

ea
r o

f o
zo

ne
 p

re
cu

rs
or

s 
ab

ov
e 

th
e 

10
 to

n 
pe

r y
ea

r t
hr

es
ho

ld
 

af
te

r i
m

pl
em

en
ta

tio
n 

of
 M

iti
ga

tio
n 

M
ea

su
re

s 
M

-A
Q

-2
a 

th
ou

gh
 M

-A
Q

-2
e 

an
d 

M
-T

R
-5

. 
Th

e 
to

ta
l e

m
is

si
on

 o
ffs

et
 a

m
ou

nt
 w

as
 c

al
cu

la
te

d 
by

 s
um

m
in

g 
th

e 
m

ax
im

um
 d

ai
ly

 
co

ns
tru

ct
io

n 
an

d 
op

er
at

io
na

l e
m

is
si

on
s 

of
 R

O
G

 a
nd

 N
O

X
 (p

ou
nd

s/
da

y)
, m

ul
tip

ly
in

g 
by

 
26

0 
w

or
k 

da
ys

 p
er

 y
ea

r f
or

 c
on

st
ru

ct
io

n 
an

d 
36

5 
da

ys
 p

er
 y

ea
r f

or
 o

pe
ra

tio
n,

 a
nd

 
co

nv
er

tin
g 

to
 to

ns
. T

he
 a

m
ou

nt
 re

pr
es

en
ts

 th
e 

to
ta

l e
st

im
at

ed
 o

pe
ra

tio
na

l a
nd

 
co

ns
tru

ct
io

n-
re

la
te

d 
R

O
G

 a
nd

 N
O

x 
em

is
si

on
s 

of
fs

et
s 

re
qu

ire
d.

 
(3

) 
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

-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

 a
n 

ad
di

tio
na

l o
ffs

et
 p

ay
m

en
t s

ha
ll 

be
 m

ad
e 

in
 a

n 
am

ou
nt

 
re

fle
ct

in
g 

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
n.
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D
oc

um
en

ta
tio

n 
of

 m
iti

ga
tio

n 
of

fs
et

 p
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
nc

e 
of

 fe
e 

by
 B

AA
Q

M
D
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M
iti

ga
tio

n 
M

ea
su

re
 

R
es

po
ns

ib
ili

ty
 fo

r 
Im

pl
em

en
ta

tio
n 

M
iti

ga
tio

n 
Sc

he
du

le
 

M
on

ito
rin

g/
 

R
ep

or
tin

g 
R

es
po

ns
ib

ili
ty

 

M
on

ito
rin

g 
Ac

tio
ns

/ 
Sc

he
du

le
 a

nd
 V

er
ifi

ca
tio

n 
of

 C
om

pl
ia

nc
e 

EI
R

 S
ec

tio
n 

4.
G

 A
ir 

Q
ua

lit
y 

(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
r 

im
pl

em
en

ta
tio

n 
of

 o
th

er
 id

en
tif

ie
d 

m
iti

ga
tio

n 
m

ea
su

re
s 

as
 c

ur
re

nt
ly

 c
al

cu
la

te
d.

 
Th

e 
of

fs
et

 fe
e 

sh
al

l b
e 

m
ad

e 
pr

io
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 

th
e 

fin
al

 b
ui

ld
in

g 
as

so
ci

at
ed

 w
ith

 P
ha

se
 1

 o
f t

he
 p

ro
je

ct
 (o

r a
n 

eq
ui

va
le

nt
 o

f 
ap

pr
ox

im
at

el
y 

36
0,

00
0 

sq
ua

re
 fe

et
 o

f r
es

id
en

tia
l, 

17
6,

00
0 

sq
ua

re
 fe

et
 o

f o
ffi

ce
, 1

6,
00

0 
sq

ua
re

 fe
et

 o
f r

et
ai

l, 
15

,0
00

 s
qu

ar
e 

fe
et

 o
f P

D
R

, 2
40

,0
00

 s
qu

ar
e 

fe
et

 o
f h

ot
el

, a
nd

 
25

,0
00

 s
qu

ar
e 

fe
et

 o
f a

ss
em

bl
y)

 w
he

n 
th

e 
co

m
bi

na
tio

n 
of

 c
on

st
ru

ct
io

n 
an

d 
op

er
at

io
na

l 
em

is
si

on
s 

is
 p

re
di

ct
ed

 to
 fi

rs
t e

xc
ee

d 
54

 p
ou

nd
s 

pe
r d

ay
. T

hi
s 

of
fs

et
 p

ay
m

en
t s

ha
ll 

to
ta

l 
th

e 
pr

ed
ic

te
d 

14
 to

ns
 p

er
 y

ea
r o

f o
zo

ne
 p

re
cu

rs
or

s 
ab

ov
e 

th
e 

10
 to

n 
pe

r y
ea

r t
hr

es
ho

ld
 

af
te

r i
m

pl
em

en
ta

tio
n 

of
 M

iti
ga

tio
n 

M
ea

su
re

s 
M

-A
Q

-2
a 

th
ou

gh
 M

-A
Q

-2
e 

an
d 

M
-T

R
-5

. 
Th

e 
to

ta
l e

m
is

si
on

 o
ffs

et
 a

m
ou

nt
 w

as
 c

al
cu

la
te

d 
by

 s
um

m
in

g 
th

e 
m

ax
im

um
 d

ai
ly

 
co

ns
tru

ct
io

n 
an

d 
op

er
at

io
na

l e
m

is
si

on
s 

of
 R

O
G

 a
nd

 N
O

X
 (p

ou
nd

s/
da

y)
, m

ul
tip

ly
in

g 
by

 
26

0 
w

or
k 

da
ys

 p
er

 y
ea

r f
or

 c
on

st
ru

ct
io

n 
an

d 
36

5 
da

ys
 p

er
 y

ea
r f

or
 o

pe
ra

tio
n,

 a
nd

 
co

nv
er

tin
g 

to
 to

ns
. T

he
 a

m
ou

nt
 re

pr
es

en
ts

 th
e 

to
ta

l e
st

im
at

ed
 o

pe
ra

tio
na

l a
nd

 
co

ns
tru

ct
io

n-
re

la
te

d 
R

O
G

 a
nd

 N
O

x 
em

is
si

on
s 

of
fs

et
s 

re
qu

ire
d.

 
(3

) 
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

-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

 a
n 

ad
di

tio
na

l o
ffs

et
 p

ay
m

en
t s

ha
ll 

be
 m

ad
e 

in
 a

n 
am

ou
nt

 
re

fle
ct

in
g 

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
n.

 
D

oc
um

en
ta

tio
n 

of
 m

iti
ga

tio
n 

of
fs

et
 p

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. 
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R
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M
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R
ep
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M
on
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Ac
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Sc

he
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 V

er
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om
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EI
R

 S
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G

 A
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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
 o

f 
un

de
rs

ta
nd

in
g 

(M
O

U
) w

ith
 th

e 
Ba

y 
Ar

ea
 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 

an
 e

m
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

, b
as

ed
 o

n 
th

e 
ty

pe
 

of
 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
 y

ea
r) 

w
ith

in
 th

e 
Sa

n 
Fr

an
ci

sc
o 

Ba
y 

Ar
ea

 A
ir 

Ba
si

n 
fro

m
 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
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se
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ot
 li

m
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ra
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at
 m
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r p
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ro
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ro
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 p
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r r
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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. 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 
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     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 
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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 
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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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ithin the boundaries of the D
evelopm

ent Phase as show
n in the D

4D
 

and IP
A

ll
D

4D
, IP

D
4D

 Section 
5

X
X

X
Public Im

provem
ent if public street; PO

C
I if private street

A
ll utilities w

ithin the boundaries of the D
evelopm

ent Phase as show
n in the IP

A
ll

IP
X

X
X

T
ransit Facilities

B
us Layover

1
12

D
4D

5.5.1, 6.10.1
X

X
X

W
hether Public Im

provem
ent depends on w

hether C
ity takes ow

nership of 23rd Street
B

us Shelter and Transit O
perator R

estroom
1

12
D

4D
5.5.2, 6.10.1

X
X

D
evelopm

ent A
greem

ent, Phasing Plan (E
xhibit M

-1)

$1.5 m
illion A

W
SS Paym

ent Fair Share C
ontribution

5
1

IP
N

/A
N

/A
N

/A
N

/A
Paym

ent w
ill be due at the earlier of either SFPU

C
’s N

otice to Proceed for the system
-w

ide im
provem

ents or C
ity’s 

acceptance of the final public street in D
evelopm

ent Phase 5.
C

hildcare (6,000 G
SF)

2
11

D
A

Exhibit M
-1

X
X

La C
ocina (1,500 G

SF)
6 or 2

13 or 11
D

A
Exhibit M

-1
X

X
If the entity that ow

ns B
lock 13 is not a party to the D

evelopm
ent A

greem
ent prior to the C

ity's approval of the 
D

evelopm
ent Phase 2 application, D

eveloper shall locate this space on B
lock 11.     

C
hildcare (6,000 G

SF)
4

15
D

A
Exhibit M

-1
X

X

C
om

m
unity C

enter (25,000 G
SF)

6, 5, or 4
1, 5, or 13

D
A

Exhibit M
-1

X
X

If the entity that ow
ns B

lock 13 is not a party to the D
evelopm

ent A
greem

ent prior to the C
ity’s approval of the 

D
evelopm

ent Phase 4 A
pplication, D

eveloper shall specify a B
uilding on a N

on-PG
&

E Sub A
rea B

lock in w
hich the 

C
om

m
unity Facilities Space shall be located, w

hich B
uilding m

ay be located in D
evelopm

ent Phase 4 or D
evelopm

ent 
Phase 5. 

$2.5 M
 Library Paym

ent
N

/A
N

/A
D

A
Exhibit M

-1
N

/A
N

/A
N

/A
N

/A
O

ption For Public Library (5,000 G
SF)

4
15

D
A

Exhibit M
-1

X
X

G
rocery Store

6, 5, or 4
1, 5, or 13

D
A

Exhibit M
-1

X
X



Potrero Pow
er Station

Printed: 1/30/20, 8:58 AM
191220_Phasing Table_PPS.xlsx

E
X

H
IB

IT
 M

-1-1

Phasing T
able

Phase

D
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ith B

lock 
or G

SF
Prim

ary 
D

ocum
ent

Section
O

ther 
R

eference
H

orizontal 
Im

provem
ent

V
ertical 

Im
provem

ent
Public 

Im
provem

ent

Privately-
O

w
ned 

C
om

m
unity 

Im
provem

ent
N

otes
SFPU

C
 Pum

p Station 
N

/A
N

/A
D

A
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N
/A

N
/A

N
/A

N
/A

T
he follow

ing item
s are not A

ssociated C
om

m
unity Im

provem
ents and not 

subject to the Phasing Plan, but are provided for inform
ational purposes 

for im
plem

entation. 

T
ransportation D

em
and M

anagem
ent Plan

Im
proved W

alking C
onnections

A
ll

A
ll

TD
M

A
ctive-1

D
4D

, Sections 
5 and 6 

X
N

/A
N

/A

B
icycle Parking

A
ll

A
ll

TD
M

A
ctive-2

D
4D

 5.4
D

4D
 6.21

X
N

/A
N

/A
A

s provided in the D
4D

, the Planning C
ode's bike parking requirem

ents apply as they change over tim
e. 

Show
ers and Lockers for Em

ployees
A

ny
A

ny
TD

M
A

ctive-3
D

4D
 6.21.6

X
N

/A
N

/A
A

s provided in the D
4D

, the Planning C
ode's show

er and locker requirem
ents apply as they change over tim

e. 
B

icycle R
epair Stations

A
ll

A
ll

TD
M

A
ctive-5a

D
4D

 6.21.6
X

N
/A

N
/A

O
n-Site C

ar Share Parking
A

ll
A

ll
TD

M
C

Share-1
D

4D
 6.20.4

X
N

/A
N

/A
A

s provided in the D
4D

, the Planning C
ode's car share requirem

ents apply as they change over tim
e. 

D
elivery Supportive A

m
enities

A
ll

A
ll

TD
M

D
elivery-1

D
4D

 6.18
X

N
/A

N
/A

O
n-Site C

hild C
are

2 and 4
11 and 15

TD
M

Fam
ily-2

D
A

 Phasing
X

X
N

/A
N

/A
Shuttle B

us Service
A

ll
A

ll
TD

M
H

O
V

-2
D

4D
 5.6

X
N

/A
N

/A
M

ultim
odal W

ayfinding Signage
A

ll
A

ll
TD

M
Info-1

D
4D

 7.5
X

N
/A

N
/A

R
eal-Tim

e Transportation Inform
ation D

isplays
A

ll
A

ll
TD

M
Info-2

D
4D

 6.18.5
X

N
/A

N
/A

Tailored Transportation M
arketing Services

A
ll

A
ll

TD
M

Info-3
X

N
/A

N
/A

O
n-Site A

ffordable H
ousing

A
ll

A
ll

TD
M

LU
-2

D
A

 H
ousing

X
X

N
/A

N
/A

Per H
ousing Plan, certain requirem

ents are V
ertical Im

provem
ents (on site units) and certain requirem

ents m
ay be 

H
orizontal Im

provem
ents (i.e., land dedication)

U
nbundle Parking

A
ll

A
ll

TD
M

PK
G

-1
X

N
/A

N
/A

Parking Pricing
A

ll
A

ll
TD

M
PK

G
-2

X
N

/A
N

/A
Short-Term

 D
aily Parking Provision

Parking Supply
A

ll
A

ll
TD

M
PK

G
-4

D
4D

 6.20.2
X

N
/A

N
/A

TD
M

 C
oordinator

A
ll

A
ll

TD
M

O
ps

X
N

/A
N

/A

C
E

Q
A

 M
itigation M

easures
H

istoric A
rchitectural R

esources D
ocum

entation
0

N
/A

EIR
M

-C
R

-5a
X

N
/A

N
/A

Prior to dem
olition of individual historical resource or contributor 

H
istoric A

rchitectural R
esources V

ideo R
ecordation

0
N

/A
EIR

M
-C

R
-5b

X
N

/A
N

/A
Prior to dem

olition of individual historical resource or contributor 
H

istoric A
rchitectural R

esources Public Interpretation and Salvage
A

ll
A

ll
EIR

M
-C

R
-5c

D
4D

 2, 7.5
X

N
/A

N
/A

Project w
ill subm

it an Interpretive M
aster Plan prior to dem

olition of historical resource or contributor
R

ehabilitation of the B
oiler Stack

1
N

/A
EIR

M
-C

R
-5d

D
4D

 6.12
X

N
/A

N
/A

H
istoric Preservation Plan and R

eview
 Process for A

lteration of the B
oiler Stack

1
N

/A
EIR

M
-C

R
-5e

X
N

/A
N

/A
D

esign C
ontrols for N

ew
 C

onstruction
A

ll
A

ll
EIR

M
-C

R
-6

D
4D

 6.11
X

X
N

/A
N

/A
C

onstruction M
anagem

ent Plan and Public U
pdates

A
ll

A
ll

EIR
I-TR

-A
X

N
/A

N
/A

M
onitoring and A

batem
ent of Q

ueues
A

ll
A

ll
EIR

I-TR
-B

X
N

/A
N

/A
If recurring queuing occurs, ow

ner/operator w
ill em

ploy abatem
ent m

ethods
Im

plem
ent M

easures to R
educe Transit D

elay
A

ll
A

ll
EIR

M
-TR

-5
X

N
/A

N
/A

O
nly required if annual m

onitoring report finds M
axim

um
 PM

 Peak H
our V

ehicle Trips are exceeded in any Phase

Im
prove Pedestrian Facilities at the Intersection of Illinois Street/22nd Street

6
5 or 13

EIR
M

-TR
-7

X
N

/A
N

/A

O
nly required in the event that Pier 70 has not com

pleted the im
provem

ent prior to PPS Phase 6 application.  In the event 
the area of B

lock 13 is not subject to PPS D
A

 at tim
e of Phase 5 application, this im

provem
ent w

ill be constructed w
ith 

B
lock 5.

C
onstruction N

oise C
ontrol M

easures
A

ll
A

ll
EIR

M
-N

O
-1

X
X

N
/A

N
/A

A
voidance of R

esidential Streets
A

ll
A

ll
EIR

M
-N

O
-A

X
X

N
/A

N
/A

C
onstruction V

ibration M
onitoring

A
ny

A
ny

EIR
M

-N
O

-4a
X

X
N

/A
N

/A
D

evelopm
ent of C

onstruction V
ibration M

onitoring program
 is a H

orizontal Im
provem

ent.  C
om

pliance w
ith the program

 
is a V

ertical Im
provem

ent. 
V

ibration C
ontrol M

easures D
uring C

ontrolled B
lasting and Pile D

riving
A

ny
A

ny
EIR

M
-N

O
-4b

X
X

N
/A

N
/A

V
ibration C

ontrol M
easures D

uring U
se of V

ibratory Equipm
ent

A
ny

A
ny

EIR
M

-N
O

-4c
X

X
N

/A
N

/A
Stationary Equipm

ent N
oise C

ontrols
A

ll
A

ll
EIR

M
-N

O
-5

X
N

/A
N

/A
D

esign of Future N
oise-Sensitive U

ses
A

ny
A

ny
EIR

M
-N

O
-8

X
N

/A
N

/A

C
onstruction Em

issions M
inim

ization
A

ny
A

ny
EIR

M
-A

Q
-2a

X
X

N
/A

N
/A

D
evelopm

ent of the C
onstruction Em

issions M
inim

ization Plan is a H
orizontal Im

provem
ent.  C

om
pliance w

ith the 
program

 is a V
ertical Im

provem
ent. 

D
iesel B

ackup G
enerator Specifications

A
ny

A
ny

EIR
M

-A
Q

-2b
X

N
/A

N
/A

Prom
ote U

se of G
reen C

onsum
er Products

A
ny

A
ny

EIR
M

-A
Q

-2c
X

N
/A

N
/A

Electrification of Loading D
ocks

A
ny

A
ny

EIR
M

-A
Q

-2d
X

N
/A

N
/A

A
dditional M

obile Source C
ontrol M

easures
A

ny
A

ny
EIR

M
-A

Q
-2e

X
N

/A
N

/A

O
ffset C

onstruction and O
perational Em

issions
1

N
/A

EIR
M

-A
Q

-2f
X

N
/A

N
/A

H
orizontal Im

provem
ent is to fund or im

plem
ent a specific offset project or pay fee to B

A
A

Q
M

D
 prior to issuance of 

C
FO

 of last building in Phase 1
Siting of U

ses that Em
it Toxic A

ir C
ontam

inants
A

ll
A

ll
EIR

M
-A

Q
-4

X
N

/A
N

/A
W

ind R
eduction Features for B

lock 1
5

1
EIR

I-W
S-1

X
N

/A
N

/A
Identification and M

itigation of Interim
 W

ind Im
pacts

A
ll

A
ll

EIR
M

-W
S-2

X
N

/A
N

/A
N

esting B
ird Protection M

easures
A

ll
A

ll
EIR

M
-B

I-1
X

X
N

/A
N

/A
A

voidance and M
inim

ization M
easures for B

ats
A

ll
A

ll
EIR

M
-B

I-3
X

X
N

/A
N

/A
Initial survey is a H

orizontal Im
provem

ent.  C
om

pliance is a V
ertical Im

provem
ent.  

Fish and M
arine M

am
m

al Protection D
uring Pile D

riving
A

ll
A

ll
EIR

M
-B

I-4
X

N
/A

N
/A

C
om

pensation for Fill of Jurisdictional W
aters

1
9

EIR
M

-B
I-7

X
N

/A
N

/A
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D
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H
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Im

provem
ent

V
ertical 

Im
provem

ent
Public 

Im
provem

ent

Privately-
O

w
ned 

C
om

m
unity 

Im
provem

ent
N

otes

A
rcheological Testing

A
ll

A
ll

Initial Study
M

-C
R

-1
X

X
N

/A
N

/A

A
rcheological testing program

 is H
orizontal Im

provem
ent.  A

ll D
evelopers w

ill com
ply w

ith archeological m
onitoring 

program
, if necessary.  If an archeological deposit is encountered, the D

eveloper w
ho m

ade the discovery is responsible 
for developing archeological data recovery plan and program

.

Tribal C
ultural R

esources Interpretive Program
A

ny
A

ny
Initial Study

M
-C

R
-3

X
X

N
/A

N
/A

If a tribal cultural resource is encountered, the D
eveloper w

ho m
ade the discovery is responsible for developing tribal 

cultural resources interpretive program
.

Paleontological R
esources M

onitoring and M
itigation Program

A
ny

A
ny

Initial Study
M

-G
E-6

X
X

N
/A

N
/A

D
evelopm

ent of Paleontological R
esources m

onitoring and M
itigation Program

, if necessary, is a H
orizontal 

Im
provem

ent.  A
ll D

evelopers are responsible for com
plying w

ith the program
.  If a paleontological resource is 

discovered, the D
eveloper w

ho m
ade the discovery is responsible for any additional w

ork conducted at the direction of the 
C

ity's environm
ental review

 officer.
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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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Applicable Impact Fees and Exactions 
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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. 

 

 



Exhibit Q 
Map Showing Streets to be Dedicated to City 
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Text of Chapter 56 as of the Reference Date 
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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.



8/29/2019 CHAPTER 56: DEVELOPMENT AGREEMENTS [[

OLEUaU\.aPOHJaO.FRP/aOSVFULSWV/JHW-FRQWHQW.aVS[ 5/13

      (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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 [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.  
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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 
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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] 
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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] 
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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 
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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 
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EXHIBIT A 
 

TRANSFERRED PROPERTY 
 

[To be provided] 
  



 

X-8 

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.  

 






