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FILE NO. 190655 MOTION NO.

[Final Map 9443 - Seawall Lot 337 and Pier 48 Mixed-Use Project]

Motion approving Phased Final Map 9443 (relating to a project known as Mission
Rock), Seawall Lot 337 and Pier 48, the merger and re-subdivision of an existing
portion of Parcel “A,” as said parcel is shown on that certain map recorded in Book
“W” of Maps, Pages 66 through 72 of Official Records and as Parcel “A” is further
described in that document recorded May 14, 1976, in Book C19, Page 573, Official
Records, resulting in up to 16 lots, including up to 46 commercial condominium units,
subject to specified conditions; approving a Public Improvement Agreement related to
Final Map 9443; and acknowledging findings pursuant to the General Plan, and the

eight priority policies of Planning Code, Section 101.1.

WHEREAS, The Board of Supervisors acknowledges the findings made by the
Planning Department, by its letter dated October 10, 2019, that the proposed subdivision, on
balance, is consistent with the objectives and policies of the General Plan and the eight
priority policies of Section 101.1 of the Planning Code; and

WHEREAS, A copy of the Planning Department letter is on file with the Clerk of the
Board of Supervisors and incorporated herein by reference; and

WHEREAS, Because the Subdivider has not completed the required public
improvements associated with this Final Map and certain conditions have not been fulfilled at
the time of the filing of this Final Map, the Subdivision Code requires that the Subdivider and
City enter into a Public Improvement Agreement to address these requirements; and

WHEREAS, Public Works, in accordance Public Works Order No. 203194, approved
May 22 2020, recommends that the Board of Supervisors approve the Public Improvement

Agreement for Final Map 9443 and authorize the Director of Public Works and the City

Public Works
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Attorney to execute and file the agreement in the Official Records of the City and County of
San Francisco; and

WHEREAS, A copy of Public Works Order No. 203194 and the Public Improvement
Agreement are on file with the Clerk of the Board of Supervisors and incorporated herein by
reference; and

WHEREAS, Public Works recommends that the San Francisco Board of Supervisors
conditionally accept on behalf of the public the offer of improvements described in the Mission
Rock Horizontal Sub (Phase 1), LLC owner’s statement of Final Map 9443, subject to the City
Engineer’s issuance of a Notice of Completion and further Board of Supervisors action; and

WHEREAS, Public Works recommends that the approval of this Final Map also be
conditioned upon compliance by subdivider with all applicable provisions of the California
Subdivision Map Act, California Government Code, Sections 66410 et seq., and the San
Francisco Subdivision Code and amendments thereto; and

WHEREAS, Public Works, in accordance Public Works Order No. 203194,
recommends that the Board of Supervisors approve that certain phased final map relating to a
project known as Mission Rock and entitled “FINAL MAP 9443”, as described herein and
subject to the conditions specified in this motion, and adopt said map as Official Final Map
9443; now, therefore, be it

MOVED, That the Board of Supervisors hereby approves that certain phased final map
relating to a project known as Mission Rock and entitled “FINAL MAP 9443”, a merger and re-
subdivision of portions of Seawall Lot 337 and Pier 48, into a sixteen lot subdivision, with lots
intended for residential, commercial, open space and public right-of-way uses, as described

on Sheet 9 of said map, including up to 46 commercial condominium units, comprising 11

Public Works
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sheets, subject to the conditions specified in this motion, and adopts said map as Official Final
Map 9443; and be it

FURTHER MOVED, That the San Francisco Board of Supervisors hereby authorizes
the Director of Public Works to enter all necessary recording information on the Final Map and

authorizes the Clerk of the Board of Supervisors to execute the Clerk’s statement as set forth

herein.
DESCRIPTION APPROVED: RECOMMENDED:
V, e //N
il M,K_ %/ 5 5
) i s e Usgfonar
Bruce R. Storrs, PLS ' Alaric Degra‘JnL;ed
City and County Surveyor Acting Director of Public Works
Public Works
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San Francisco Public Works
g_h‘"'%‘ General — Director’s Office
SAN FRANCISCO City Hall, Room 348
PUBLIC 1 Dr. Carlton B. Goodlett Place, S.F., CA 94102

WORKS (415) 554-6920  www.SFPublicWorks.org

Public Works Order No: 203194

CITY AND COUNTY OF SAN FRANCISCO
DEPARTMENT OF PUBLIC WORKS

RECOMMENDING APPROVAL OF PHASED FINAL MAP 9443 (relating to a project known as Mission
Rock), SEAWALL LOT 337, THE MERGER AND RE-SUBDIVISION OF A PORTION OF PARCEL “A,”
AS SAID PARCEL IS SHOWN ON THAT CERTAIN MAP RECORDED IN BOOK “W” OF MAPS,
PAGES 66 THROUGH 72 OF OFFICIAL RECORDS AND AS PARCEL “A” IS FURTHER DESCRIBED
IN THAT DOCUMENT RECORDED MAY 14, 1976, IN BOOK C19, PAGE 573, OFFICIAL RECORDS,
RESULTING IN UP TO 16 LOTS, INCLUDING UP TO 46 COMMERCIAL CONDOMINIUM UNITS,
AND A PUBLIC IMPROVEMENT AGREEMENT.

FINDINGS

1. On December 13, 2019, the Director of Public Works (“Director”) adopted Public Works
(“PW”) Order No. 202,368 approving Tentative Map No. 9443 (“Tentative Map” relating to a
project known as Mission Rock) relating to Seawall Lot 337, Pier 48, and the area known
as Channel Wharf, including the merger and subdivision of lots located thereon, for
purposes of development in multiple phases.

2. In PW Order No. 202,368, the Director determined that the Tentative Map was subject to
the mitigation measures adopted by the City Planning Commission pursuant to Motion No.
20017, which certified the Final Environmental Impact Report for the Seawall Lot 337 and
Pier 48 Mixed-Use Project (“FEIR”), prepared pursuant to the California Environmental
Quality Act (California Public Resources Code 88 21000 et seq.). Since the FEIR and the
project were approved, there have been: (i) no substantial changes to the project; (ii) no
substantial changes with respect to the surrounding circumstances; and (iii) no new
information of substantial importance, that would result in new or more severe significant
impacts than were addressed in the FEIR. Accordingly, no supplemental or subsequent
EIR or other environmental review was required for the Tentative Map.

3. Mission Rock Horizontal Sub (Phase 1), L.L.C. (“Subdivider”) filed an application for a
phased final map to subdivide a portion of a Seawall Lot 337, with the map referred to
hereafter as the “Final Map”, being a sixteen lot subdivision with lots intended for
residential, commercial, open space and public right-of-way uses, including up to forty-six
commercial condominiums.

4. The City Planning Department, in its letter dated October 10, 2019, found that the
subdivision, on balance, is consistent with the General Plan and the Priority Policies of
Planning Code Section 101.1.
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10.

1.

2.

The PW Director approved a series of Exceptions and Design Modifications for the
subdivision as described in PW Order Nos. 202,297 and 203,189 and the findings adopted
in the aforementioned PW Orders are hereby incorporated by herein reference. PW Order
Nos. 202,368, 202,297 and 203,189 are referred to hereafter collectively as the “PW
Orders.”

The PW Director and County Surveyor find that the Final Map is consistent with the
requirements and conditions imposed by the Subdivision Map Act, California Government
Code Sections 66410 et seq., the San Francisco Subdivision Code, and the Tentative Map,
and substantially conforms to the Tentative Map.

The PW Director and City Engineer recommend that the Board of Supervisors approve the
Final Map subject to the conditions specified herein.

Because Subdivider has not completed the required public improvements associated with
this Final Map and certain conditions have not been fulfilled at the time of the filing of this
Final Map, the San Francisco Subdivision Code requires that Subdivider and the City and
County of San Francisco (“City”) enter into a Public Improvement Agreement (“PIA”) to
address this requirement. Subdivider has executed a PIA to address this requirement and
has provided security pursuant to that agreement as required under the Subdivision Code
and the PW Orders. The PW Director recommends that the Board of Supervisors approve
the PIA and authorize the PW Director and City Attorney to execute and file the PIA in the
Official Records of the City. As authorized specifically by PW Order No.203,189 and the
PIA, and subject to the terms described in the PIA regarding Subdivider’'s proposed light
weight cellular concrete (“LCC”) Infrastructure Designs, the PW Director recommends
deferral of compliance with certain conditions of approval described in the PW Orders.

The Final Map includes certain offers of improvements required by the PIA. The PW
Director recommends that the Board of Supervisors conditionally accept on behalf of the
public the offer of improvements required by and subject to the terms of the PIA and
described in the Owner’s Statement and the Subdivider's Statement on the Final Map,
subject to the City Engineer’s issuance of a Notice of Completion for the improvements and
subsequent Board of Supervisors action.

The PW Director recommends that the Board of Supervisors approve phased Final Map
9443 (relating to a project known as Mission Rock), Seawall Lot 337, the merger and re-
subdivision of a portion of Parcel “A,” as said parcel is shown on that certain map recorded
in Book “W” of Maps, Pages 66 through 72 of Official Records and as Parcel “A” is further
described in that document recorded may 14, 1976, in Book C19, Page 573, Official
Records, resulting in up to 16 lots, including up to 46 commercial condominium units,
subject to the conditions specified herein, and a PIA.

Attachments & Transmittals

ATTACHMENT 1, Enlarged Copy of Map Notes Included on Final Map 9443.

Transmitted herewith are the following:
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Vi.

Vii.

viii.

Four (4) paper copies of the Motion approving said map — one (1) copy in electronic
format.

One (1) mylar signature sheet and one (1) paper set of the “Final Map. 9443”, each
comprising 11 sheets.

One (1) copy of the Tax Certificates from the Office of the Treasurer and Tax
Collector certifying that there are no liens against the property for taxes or special
assessments collected as taxes.

One (1) copy of all offers of improvement described on the Final Map.

One (1) copy of the letter from the City Planning Department, dated October 10,
2019, verifying conformity of the subdivision with the General Plan and the Priority
Policies set forth in City Planning Code Section 101.1.

One (1) copy of the Public Improvement Agreement.

One (1) copy of Public Works Order No. 202,297 approving Exceptions applicable to
the subdivision.

One (1) copy of Public Works Order No. 203,189 approving Exceptions applicable to
the subdivision.

It is recommended that the Board of Supervisors adopt this legislation.

RECOMMENDED: APPROVED:
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DocuSign Envelope ID: EF2F809F-79F5-451F-ACD3-BESADS8B4EOOE

San Francisco Public Works
?_h\t’iA,‘ General — Director’s Office
SAN FRANCISCO City Hall, Room 348
PUBLIC 1 Dr. Carlton B. Goodlett Place, S.F., CA 94102

WORKS (415) 554-6920  www.SFPublicWorks.org

Public Works Order No: 203189

Approving Exceptions to and/or Deferrals of Certain Conditions of Approval under Public Works Order
No. 202,368 Associated with Final Map No. 9443; Approving Mission Rock Infrastructure Plan
Amendments on File with Public Works.

WHEREAS, On October 5, 2017, the Planning Commission certified the Final Environmental Impact
Report for Seawall Lot 337 and Pier 48 Mixed-Use Project (“EIR”), prepared pursuant to the California
Environmental Quality Act (Cal. Pub. Resources Code §§ 21000 et seq.; hereafter “CEQA”) by Motion
No. 20017 for the Seawall Lot 337 and Pier 48 Mixed-Use Project (“Project”), and approved CEQA
findings and a Mitigation Monitoring Reporting Program pursuant to Motion No. 20018. On May 21,
2020, the Planning Department issued a note to file on the proposed project change addressed in this
Order. The EIR and Planning Department analysis are incorporated herein by reference.

WHEREAS, On January 30, 2018, the Port Commission, through Resolution No. 18-03, approved the
Disposition and Development Agreement by and between the Port and SWL 337 Associates, LLC,
(“DDA”) concerning the development of the “Project Site” as defined in the DDA.

WHEREAS, On February 13, 2018, the Board of Supervisors adopted Resolution No. 44-18, approving
the Memorandum of Understanding Regarding Interagency Cooperation (Mission Rock Project at
Seawall Lot 337 and Pier 48) by and between the City, acting by and through the Mayor, the Board, the
City Administrator, the Director of Public Works, the San Francisco Municipal Transportation Agency
(“SFMTA”), and the San Francisco Public Utilities Commission (“SFPUC”), and the Port.

WHEREAS, On February 27, 2018, the Board of Supervisors adopted Ordinance No. 33-18 approving
a Development Agreement for the Project between the City and County of San Francisco and SWL 337
Associates, LLC (“DA”) and adopted the environmental findings set forth in Motion No. 20019, on file
with the Clerk of the Board of Supervisors No. 171313 and incorporated herein by reference.

WHEREAS, On February 27, 2018 the Board adopted Resolution No. 42-18 authorizing the approval of
the DDA.

WHEREAS, On February 27, 2018, the Board adopted Ordinance No. 31-18, approving the Mission
Rock Special Use District, Planning Code Section 249.80, which establishes zoning designations for
the Property.

WHEREAS, On January 9, 2019, Seawall Lot 337 Associates, LLC (“Subdivider”) submitted an
application requesting approval to subdivide the Project Site in two or more phases.

WHEREAS, On April 5, 2019, Subdivider submitted a written request for approval of various Design
Modifications and Exceptions, as defined in the Subdivision Regulations, for alternative designs and
relief from certain standard requirements from the Subdivision Regulations. The request was circulated
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by the Director to all affected City agencies for review and comment. The Director held a public hearing
on the proposed Design Modifications and Exceptions request on August 7, 2019 and received no
public comment, and the Director signed Public Works Order No. 202,297 approving the Exceptions
request on November 27, 2019.

WHEREAS, On December 13, 2019, the Director signed Public Works Order No. 202,368 (“Order No.
202,368 or “Conditions of Approval”) approving the Tentative Map subject to conditions of approval.

WHEREAS, Subdivider seeks approval of a final map for the first phase of the Project (“Final Map”)
without having satisfied all conditions of approval imposed by Public Works Order No. 202,368.

WHEREAS, Subdivider submitted a subsequent request for exceptions from, and deferral of, certain
conditions of approval imposed by Order No. 202,368, which request is appended hereto as
Attachment 1.

WHEREAS, Subdivider has requested amendments to the Mission Rock Infrastructure Plan, which
amendments are appended hereto as Attachment 2.

NOW THEREFORE BE IT ORDERED THAT:

The Director approves the exceptions and grants the deferrals described below, based on the findings
and subject to the conditions stated herein. Unless otherwise provided herein or by a subsequent
action of the Director, the conditions below must be satisfied prior to the issuance of any permit,
including a street improvement permit, to construct improvements within the boundaries of Tentative
Map No. 9443.

Exception No. 1

Deferral of Public Works — Bureau of Street Use and Mapping — Permits Division Condition of
Approval No. 2 requirement for a Major Encroachment Permit for private utilities located in the
public right-of-way.

Order No. 202,368 Department of Public Works - Bureau of Street Use and Mapping - Permits Division
(“Permits Division”) Condition of Approval No. 2 requires a Major Encroachment Permit (“MEP”) for
private utilities located in the public right-of-way. Subdivider proposes the use of a district energy
system (“DES”) that will provide heated and chilled water to buildings within the Project and thereby
reduce reliance on electricity for building heating and cooling. Subdivider also proposes the use of a
Black Water Treatment Plant (“BWTP”) to provide recycled non-potable water to buildings within the
Project to comply with the City’s Non-Potable Water Ordinance. The DES and non-potable water
system include infrastructure that will be in future public right-of-ways.

The DES and non-potable water infrastructure will be not be dedicated for acceptance by the City, and
instead will be owned by a private non-profit corporation, Mission Rock Utilities (“MRU”). MRU will apply
for, and obtain, a master major encroachment permit (“MEP”) before any future right-of-ways are
accepted for public dedication by the Board of Supervisors. There are no other private utilities proposed
to be located within public right-of-ways. This exception will allow the City to ensure the MEP covering
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the DES and BWTP has been fully negotiated and approved without unnecessarily delaying the Final

Map.

The application of the Permits Division Condition of Approval No. 2 would result in practical
difficulties or unnecessary hardships affecting the property inconsistent with the general
purpose and intent of the Project Document and City Regulations

The City will not be asked to accept, and will not consider acceptance of, right-of-ways including
any DES facilities unless and until the Board of Supervisors has approved the MEP or the City
has otherwise modified the condition pursuant to applicable procedures. Implementation of the
Condition of Approval now would require a potentially significant delay in the Final Map as the
parties conclude negotiation and preparation of the encroachment agreement and MEP, which
would need to be approved through a separate Board of Supervisors legislative process.
Subdivider indicates this requirement would delay approval and execution of Parcel Leases and
Vertical Disposition and Development Agreements as contemplated by the DDA. Satisfaction of
the condition of approval at this time would result in practical difficulties and unnecessary
hardships inconsistent with the purposes of the Project’s governing documents and the
governing City regulations.

Granting the deferral of Permits Division Condition of Approval No. 2 will not be materially
detrimental to the public welfare or injurious to other property in the area in which said property
is situated

Granting of the deferral will not be materially detrimental to the public welfare or injurious to
other property in the area. As described above, the City will not consider acceptance of right-of-
ways that include DES and non-potable water infrastructure unless and until the Board of
Supervisors has approved the MEP or the City has otherwise approved the facilities.
Accordingly, all authorizations will be obtained before the applicable right-of-ways become open
to the public.

Granting the deferral of Permits Division Condition of Approval No. 2 will not be contrary to the
Project Documents or City Regulations

The granting of the deferral will not be contrary to Project documents or approvals or any
governing City regulations. Granting the deferral will permit the approval and recordation of a
Final Map, which is necessary to proceed with the disposition of property and commencement
of infrastructure as contemplated by the DDA. Even with the deferral of the condition, there will
be no private infrastructure within public right-of-ways prior to the approval of the MEP.
Accordingly, the deferral is consistent with Public Works Code Section 786 and the intent of the
Condition of Approval.

Granting the deferral of Permits Division Condition of Approval No. 2 is not in violation of the
Subdivision Map Act

Deferral of this Condition of Approval does not violate the Subdivision Map.

Exception No. 2

Deferral of Public Works — Bureau of Street Use and Mapping — Permits Division Condition of

Approval No. 8.

1.

In accordance with Public Works Order No. 202,368 Department of Public Works - Bureau of
Street Use and Mapping - Permits Division Condition No. 8 (“Condition 8”) subsection (b), the
City selected a three-member panel of professional engineers (“Technical Advisory Panel”) to
evaluate the technical merit, design assumptions, engineering studies, and conclusions

regarding Subdivider's proposed light weight cellular concrete (“LCC”) Infrastructure Designs.
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2. Starting in September 2019, the Technical Advisory Panel began the analysis of the technical
performance and safety of the LCC Infrastructure Designs based on criteria and variables
identified by the Technical Advisory Panel and City agencies, including the Public Works Bureau
of Engineering, the Public Works Infrastructure Task Force, the SFPUC, and the San Francisco
Port (the “Port”). The Technical Advisory Panel’s evaluation included the use of public
improvements above and below the property, maintenance and excavation requirements,
geologic, soils, and hydrological conditions, and the interface of infrastructure at the Project’s
boundaries.

3. The Technical Advisory Panel issued a “Preliminary Technical Review Report” dated December
20, 2019 and “Preliminary Technical Review Report (Draft Addendum)” on March 12, 2020
(“Draft Reports”) summarizing the Technical Advisory Panel’s findings and recommendations.
Representatives of City agencies independently evaluated the Draft Reports and submitted
guestions and comments to the Technical Advisory Panel, including, but not limited to,
comments in the letter from the Acting Deputy Director of Public Works and City Engineer to the
Chief Harbor Engineer, dated April 3, 2020.

4. Subdivider installed the LCC Pilot as required by Condition 8.c. under the supervision of the City
and with the consultation of the Technical Advisory Panel. The LCC Pilot was constructed on
the Project Site in a 25 foot by 29-foot area to a depth of 14 feet. The location of, and materials
used for, the LCC Pilot were approved by the City (including pursuant to a Port permit with input
from Public Works and SFPUC) and in consultation with the Technical Advisory Panel, and the
LCC Pilot was intended to replicate Subdivider’s proposed use of LCC. Representatives of
Public Works, the Port and the PUC are evaluating the LCC Pilot along with the Technical
Advisory Panel’s Draft Reports. These representatives have performed numerous on-site field
observations and evaluations including a recent field observation and test conducted on May
15, 2020. The City and developer representatives continue to assess and evaluate the results
of that field study.

5. The Technical Advisory Panel issued that certain “Final Addendum to the Technical Review
Report” on May 7, 2020 (“Technical Review Report”). The Technical Review Report includes
proposed technical performance and safety criteria for LCC that address, among other things,
the effects of settlement, uplift and pipe ruptures (“Proposed Performance Criteria”). As
contemplated by Condition 8.b., the Technical Review Report evaluates the proposed LCC
Infrastructure Designs for consistency with the Proposed Performance Criteria and the
interaction between LCC with building foundations and substructures, as well as the modeling
assumptions used to evaluate seismic activity. The Technical Review Report is informed by the
Technical Advisory Panel’s review of the LCC Pilot to date.

6. The City, including the City Engineer, is evaluating the Technical Review Report to determine if
the report satisfies the requirements of Condition 8.b. or needs additional analysis and
resolution of outstanding issues. When the City Engineer, in her own discretion and in
consultation with affected City agencies, determines that the Technical Review Report and any
additional studies, analysis, evaluation, and engineering review deemed necessary are
complete and final, and the reasonableness and technical merit of the LCC Infrastructure
Designs have been adequately demonstrated, the City Engineer will adopt the “Approved
Criteria” pertaining to LCC Infrastructure, as described in Condition 8.d. This action will require
a subsequent Public Works Order.

7. In furtherance of Condition 8.h., Subdivider and City staff have negotiated an initial Public
Improvement Agreement (“PIA”), which will be presented to the Board of Supervisors for
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approval concurrent with the Final Map. The PIA includes a requirement that it be amended
subsequent to the adoption of Approved Criteria, as described herein, and prior to issuance of
any construction permit for LCC Infrastructure. The PIA also includes terms regarding
Subdivider’s obligation to address the “Initial Warranty” and the “Extended Warranty” as defined
by Condition 8.f., as applicable.

Provisions of Condition 8 requested for deferral including, but are not limited to, the following:

A. Condition 8.d.
Condition 8.d. requires the City Engineer, in consultation with the Affected City Departments, to adopt a

set of final performance criteria for LCC infrastructure design through a subsequent Public Works
Order.

Subdivider has submitted proposed LCC Infrastructure Designs (as defined in Order No. 202,368) for
review by the City and an independent Technical Advisory Panel. The City Engineer and affected City
agencies are currently vetting the Technical Review Report described in Condition 8.b. and the results
of the LCC Pilot described in Condition 8.c. The City’s review must be completed, and Approved
Criteria must be adopted through a subsequent Public Works Order, as a condition to Subdivider
constructing LCC. By deferring this condition, the City Engineer retains the discretion to adopt
Approved Criteria or authorize the use of LCC, in accordance with Condition 8.d., until after the Final
Map is recorded but prior to any further authorization to construct LCC pursuant to a street
improvement permit or similar authorization. This exception will allow the City to continue its
independent technical review of proposed LCC infrastructure without unnecessarily delaying the Final
Map.

B. Condition 8.I.
Condition 8.1. requires Subdivider, working with the City, to draft proposed amendments, if required, to

the Public Works Code and corresponding Public Works regulations and the Port Code that will govern
LCC, and to work with the City to finalize such amendments and regulations for the consideration of the
Board of Supervisors, the Public Works Director, the City Engineer, and the Chief Harbor Engineer.

The Port and the City will consider amendments to the Public Works Code and regulations, as well as
any amendments to the Port Code, following the City Engineer’s adoption of “Approved Criteria” for the
use of LCC as contemplated by Condition 8.d. through a subsequent Public Works Order, if and when
the City Engineer determines that adoption of Approved Criteria is warranted. The Approved Criteria
will inform the content of any amendments to the Codes and/or regulations. This exception will allow
the Port and the City to wait until these items are complete before evaluating legislative amendments.

C. Condition 8.m.
Condition 8.m. requires notice to be recorded with respect to all lots adjacent to streets with LCC

separately from the CC&Rs informing building and/or condominium owners of their responsibility for
repair and liability for unsafe conditions in the sidewalk in accordance with Municipal Code provisions.
The notice must also include notice of financial responsibility for maintenance and repair of all flexible
lateral connections.
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The Port prefers to draft the Notice of Special Restrictions (“NSR”). That NSR is being drafted and will
be recorded after the Final Map is approved but before Parcel Leases are executed for the various
development lots. Under the DDA, the Parcel Leases are the manner in which vertical developers
obtain a real property interest in the development lots. Notice will be recorded before dispositions of
development lots to entities other than Subdivider, as contemplated by Condition 8.m. This exception
will allow time for the NSR to be drafted and considered deliberately without unnecessarily delaying the
Final Map.

The application of Condition 8 would result in practical difficulties or unnecessary hardships
affecting the property inconsistent with the general purpose and intent of the Project Document
and City Reqgulations.

Application of any of the unfulfilled requirements of Condition 8 at this time would either delay
recordation of the Final Map (and cause associated delays in project dispositions and the
commencement of infrastructure construction) or potentially result in incomplete or inappropriate
legislative amendments under Condition 8.1. The City has conducted extensive due diligence to
date, but the City believes that additional evaluation would be prudent and necessary prior to
adopting a final determination with respect to the use of LCC. It is appropriate to delay
application of the Condition of Approval until after the City Engineer and City agencies have had
a sufficient opportunity to complete review of Subdivider's LCC proposal, the Technical Review
Report, and the results of the LCC Pilot. Also, in regard to Condition 8.m., the Port prefers to
finalize the content of the NSR after the Final Map records but before Parcel Leases are
executed because attempting to do so now before such documentation is final would result in
practical difficulties and unnecessary hardship. Consequently, imposition of the Condition 8.m.
at this time would delay the approval of the Final Map and associated dispositions of property
and the commencement of horizontal improvements.

Granting the deferral of Condition 8 will not be materially detrimental to the public welfare or
injurious to other property in the area in which said property is situated.

The granting of the deferral will not be materially detrimental to the public welfare or injurious to
other property. All outstanding and unresolved technical advisory and design review required
under Condition 8 may continue to proceed after the Final Map is approved, but must be
completed before the City approves permits for any right-of-ways or other improvements
proposed for use of LCC. Installation of LCC, if authorized, will be subject to a future Public
Works Order approving its use, as contemplated by Condition 8.

Granting the deferral of Condition 8 will not be contrary to the Project Documents or City
Regulations.

The granting of the deferral will not be contrary to the Project documents or approvals or City
regulations. Condition 8 sets forth conditions necessary to authorize the use of LCC. And, in
furtherance of Condition 8.a. and as set forth below, the Director approves an amendment to the
Project’s Infrastructure Plan is specifically to reflect the potential use of LCC as part of a site
grading strategy for the Project. Moreover, the City and the Port, with Subdivider’s assistance,
will pursue any required legislative amendments regarding use of LCC prior to the dedication of
any right-of-ways or other improvements for public use as contemplated under Condition 8.I.
Granting the deferral of Condition 8 is not in violation of the Subdivision Map Act

The Subdivision Map Act does not preclude the granting of the deferral of Conditions of
Approval addressing the proposed use of LCC.

The deferral of Condition 8 is subject to the following condition

Upon the Director’s adoption of this Order, Subdivider, upon request from the City, shall initiate
payments for purposes of reimbursement to the City for its reasonable and actual costs of
engaging a third-party engineering consultant to perform peer review of the Technical Review
Report, dated May 8, 2020, including any subsequent analysis and modifications that the City
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requires. Subdivider’s reimbursement obligation under this condition shall include the City’s
reasonable and actual costs expended to engage consultants to evaluate LCC and associated
infrastructure, including stone pillars, as proposed in the street improvement plans associated
with the Final Map.

Exception No. 3

Deferral of Port Condition of Approval No. 5 requiring alicense including consideration of rent
for proposed DES facilities or other private utilities and service providers.

Port Condition of Approval No. 5 requires Subdivider and the Port to agree on a form of license,
including consideration for rent within the Port’s rent parameter then in effect, for the proposed DES
facilities or other private utilities or 3rd party service providers, prior to the approval of the Final Map.

Subdivider, MRU and the Port will negotiate form of license for DES and non-potable water facilities as
contemplated by the Condition of Approval. Negotiations will need to conclude and culminate in a
license or other agreement satisfactory to the Port prior to the acceptance of Port Open Space
improvements by the Port in which DES and non-potable water facilities are located. This exception
will allow for the completion of negotiations without causing unnecessary delays to the Final Map,
dispositions, and the commencement of horizontal improvements.

e The application of Port Condition of Approval No. 5 would result in practical difficulties or
unnecessary hardships affecting the property inconsistent with the general purpose and intent of
the Project Document and City Reqgulations
Appliation of the Condition of Approval of would result in practical difficulties and unnecessary
hardship, as it would prevent the approval and recordation of the map and cause commensurate
delays in dispositions and the commencement of horizontal improvements. The Port, MRU and
the Subdivider are engaged in negotiations, and it is necessary for the license to be finalized
before the acceptance of Port Open Space improvements by the Port. Therefore, this Condition
of Approval need not be implemented prior to approval of the Final Map.

e Granting the deferral of Port Condition of Approval No. 5 will not be materially detrimental to the
public welfare or injurious to other property in the area in which said property is situated
Granting the deferral will not be materially detrimental to the public welfare and it will not be
injurious to other property. As described above, Port Open Space improvements will only be
accepted by the Port if the Port agrees to a license or other agreement allowing for the DES and
non-potable water facilities. Thus, there will be no material detriment to the public by deferring
the Condition of Approval because the Port will need to approve an agreement for DES before
acceptance of Port Open Space improvements by the Port. Deferral of the Condition of
Approval will have no impact on other property.

e Granting the deferral of Port Condition of Approval No. 5 will not be contrary to the Project
Documents or City Regulations
Granting the deferral will not be contrary to the Project document or approvals or applicable City
or Port regulations. Neither the Project documents nor the City nor Port regulations require
approval of a license before a Final Map is approved. The license or other agreement must be
approved before acceptance of Port Open Space improvements by the Port, which is consistent
with Port requirements.

e Granting the deferral of Port Condition of Approval No. 5 is not in violation of the Subdivision
Map Act
The timing of the Port’s approval of a license for DES facilities is not implicated by the
Subdivision Map Act.
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Exception No. 4

Deferral of Port Condition of Approval No. 6 requirement to obtain egress rights from the Port
prior to submitting a related Phased Final Map for Lot 1.

Port Condition of Approval No. 6 requires that, on a related Phased Final Map for Lot 1, if Subdivider
intends to use Lot A or Lot G for egress, Subdivider must obtain egress rights from the Port prior to
submitting the related Phase Final Map. The form of egress rights may be a letter from the Port subject
to approval of a Site Permit for development on Lot A or Lot G.

Port and Subdivider have engaged to address the preferred means of establishing egress rights as
contemplated by the Condition of Approval. The Parcel Lease is the mechanism under the DDA
pursuant to which development lots are conveyed from the Port to vertical developers. The Port prefers
to address egress for the lots identified in the Condition of Approval through the Parcel Leases for the
subject lots. This exception would allow the Port and Subdivider to determine egress rights through the
Parcel Leases without unnecessarily delaying the Final Map and horizontal development.

e The application of Port Condition of Approval No. 6 would result in practical difficulties or
unnecessary hardships affecting the property inconsistent with the general purpose and intent of
the Project Document and City Reqgulations
Application of the Condition of Approval would result in practical difficulties and unnecessary
hardship by delaying the approval and recordation of the Final Map and causing delayed
dispositions and also delaying the commencement of horizontal improvements. Implementation
of the Condition of Approval at this time is not necessary as there is no need for egress to the
development lots until such time as there is a conveyance of those lots to vertical developers
pursuant to a Parcel Lease.

e Granting the deferral of Port Condition of Approval No. 6 will not be materially detrimental to the
public welfare or injurious to other property in the area in which said property is situated
The granting of the deferral will not be materially detrimental to the public welfare or injurious to
other property in the area. As described above, the Port will address egress as required by the
Condition of Approval pursuant to the Parcel Leases, and the issue of egress rights is not
implicated until such time as there is a conveyance of development lots to a vertical developer.
Accordingly, the Condition of Approval will be fully addressed by the time that egress rights are
necessary. This deferral will have no impact on other properties.

e Granting the deferral of Port Condition of Approval No. 6 will not be contrary to the Project
Documents or City Regulations
Granting the deferral of the Condition of Approval is not contrary to any Project documents or
approvals or relevant City or Port regulations. The DDA establishes a specific process for the
disposition of properties to vertical developers. Ensuring that egress for development lots will be
addressed as part of the Parcel Leases is consistent with the DDA. Deferral of the condition is
not contrary to any City or Port regulations.

e Granting the deferral of Port Condition of Approval No. 6 is not in violation of the Subdivision
Map Act
Deferral of the Condition of Approval until such time as there is a Parcel Lease in place that
provides for the disposition of a lot to a vertical developer is not in violation of the Subdivision
Map Act.

Exception No. 5
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Exception to the 10-day notice requirements for Director’s hearing pursuant to the Subdivision
Code of the City and County of San Francisco.

The Subdivision Code of the City and County of San Francisco requires ten days’ notice prior to holding
a public hearing concerning exceptions, waivers or deferrals of conditions of approval.

Due to extenuating circumstances surrounding the COVID-19 pandemic, the Director held a public
hearing to consider Subdivider’s request for the above-described exceptions and deferrals after
providing seven days’ notice of the hearing. Notice was published in the San Francisco Examiner
starting on May 14, 2020 and was published through the date of the hearing on May 21, 2020. The
Director previously held a public hearing to consider the Tentative Map and the adoption of Order No.
202,368, and the Director held an additional public hearing prior to the adoption of Order No. 202,297,
both of which were preceded by ten days’ notice and neither of which resulted in any public comment.
The Final Map will be subject to an open public meeting process subject to all applicable notice and
comment requirements. Accordingly, granting this exception has been determined to be reasonable to
avoid unnecessary delays in processing the Final Map in light of extenuating circumstances.

e The application of the Subdivision Code’s 10-day notice requirement would result in practical
difficulties or unnecessary hardships affecting the property inconsistent with the general
purpose and intent of the Project Document and City Regulations
Application of the 10-day notice requirement would result in practical difficulties and
unnecessary hardship. In the intervening time period between our approval of the Tentative
Map on December 13, 2019 and the hearing to consider approval of the Final Map held on June
2, 2020, the City, San Francisco Bay Area, and the State of California have been struck by an
unprecedented COVID-19 pandemic that has resulted in the hospitalization and death of
numerous Californians, including dozens of confirmed fatalities in the City and County of San
Francisco. On March 4, 2020, the Governor declared a state of emergency, and the County of
San Francisco and other Bay Area Counties remain subject to local shelter-in-place orders. As
a result of these unforeseen developments, the City is unable to conduct public hearings in strict
accordance with its usual procedures, and has taken informal steps and adopted policies to
mitigate the effects on development projects subject to ongoing review by the City. In
recognition of the flexibility demanded in response to the COVID-19 pandemic, the Director
determined that the most appropriate time that would allow for the greatest participation by both
the public and interested City officials would be May 21, 2020. Strict adherence to the ten-day
notice requirements, in lieu of the seven-day notice provided for this hearing, would potentially
cause significant delays to the approval and recordation of the Final Map (and associated
delayed dispositions and also delaying the commencement of horizontal improvements), and
the approval process for the Project will allow further opportunities for public review and
comment at a later time.

¢ Granting the exception to the Subdivision Code’s 10-day notice requirement will not be
materially detrimental to the public welfare or injurious to other property in the area in which said
property is situated
The granting of the exception will not be materially detrimental to the public welfare or injurious
to other property in the area. As described above, the City selected a date and time for the
hearing it determined would maximize the potential for participation without causing
unnecessary delays to the Final Map approval. Further opportunities for public input will be
afforded in connection with the further approvals required prior to construction of improvements.

e Granting the exception to Subdivision Code’s 10-day notice requirements will not be contrary to
the Project Documents or City Regulations
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Granting the exception is not contrary to any Project documents or approvals or City
regulations. As discussed above, while ordinarily the Subdivision Code requires 10 days’ notice
prior to a Directors’ hearing, extenuating circumstances associated with the COVID-19
pandemic have been found to justify minor deviation from 10-day notice requirements.
e Granting the exception to Subdivision Code‘s 10-day notice requirements is not in violation of

the Subdivision Map Act
Granting the exception is not in violation of the Subdivision Map Act. Public notice requirements
for Directors’ hearings relating to exceptions, waivers and deferrals of tentative map conditions
of approval arise under the City’s Subdivision Code, and extenuating circumstances associated
with the COVID-19 pandemic justify the deviation from 10-day notice requirement.

Approval of Mission Rock Infrastructure Plan Amendments on File With City

The project area encompassed by Tentative Map 9443 is subject to the Mission Rock Infrastructure
Plan. Pursuant to that certain Memorandum of Understanding Regarding Interagency Cooperation for
the Development of the Mission Rock Project at Seawall Lot 337 and Pier 48, dated as of August 15,
2018 (“ICA”), the proposed Mission Rock Infrastructure Plan Amendments on file with Public Works
(see Attachment 2) require approval by the Port Commission, the Mayor, and the affected City
Agencies that have consented to the ICA as to matters within their exclusive jurisdiction. By this Order,
the Director approves the Mission Rock Infrastructure Plan Amendments on file with Public Works,
subject to the approval of Mayor Breed, the Port Commission, and all other required City agencies and

parties.
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Bureau of Street Use and Mapping

San Francisco Public Works
1155 Market Street
San Francisco, CA 94103
Record Number: 2019-000982SUB, 2019-000982CND (DPW Project ID#9443)
Project Address: ~ Mission Rock (Sea Wall Lot 337 & Pier 48)
1051 35St (8719/006), 3+ St (9900/048)
BACKGROUND

On October 5, 2017, at a duly noticed public hearing, the Planning Commission adopted Motion No. 20018,
approving CEQA findings and certified the FEIR under Motion No. 20017. At the same hearing, the
Commission adopted General Plan findings and recommended approval of Zoning Map Amendments,
Text Amendments, establishing the Mission Rock Special Use District (SUD) under Resolution No. 20019.
The Commission also approved the adoption of the Mission Rock Design Controls Document under Motion
No. 20021 and adopted a recommendation for approval of the Mission Rock Mixed-Use Project
Development Agreement under Resolution No. 20020.

On January 30, 2018, at a duly noticed public hearing, the Port Commission adopted CEQA findings and
recommended approval of Zoning Map, General Plan Amendments, and the Mission Rock Design Controls
Document under Resolution Nos. 18-04 and 18-05. At the same hearing, the Port Commission approved
Development Agreement for the Mission Project under Resolution No. 18-06.

On February 27, 2018, at a duly noticed public hearing, the San Francisco Board of Supervisors adopted
Ordinance No. 33-18 approving the Development Agreement for the Mission Rock Mixed-Use Project and
authorizing the Port Executive Director to execute this Agreement on behalf of the City. At the same
hearing, the Board of Supervisors adopted under Ordinance No. 31-18 the following approvals relating to
the Mission Rock Project: CEQA findings, General Plan findings, Planning Code Text amendments, and
Zoning Map amendments.

ACTION
The Planning Department approves the proposed Tentative Subdivision Map #9443 for the Mission Rock
Mixed-Use Project as submitted.

FINDINGS

The Planning Department hereby finds that the proposed Tentative Subdivision Map complies with the
applicable provisions of the Planning Code, to be consistent with the General Plan and the Priority Policies
of Planning Code Section 101.1(b), and to be consistent with the Project as defined in the Development
Agreement.

1650 Mission St.
Suite 400

San Francisco,
CA 94103-2479

Reception:
415.558.6378

Fax:
415.558.6409

Planning
Information:
415.558.6377
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Pursuant to CEQA Guidelines § 15162, the Department finds that the Tentative Map is consistent with and
within the scope of the Project analyzed in the FEIR, and that (1) no substantial changes are proposed in
the Project and no substantial changes have occurred with respect to the circumstances under which this
Project will be undertaken that would require major revisions to the FEIR due to the involvement of any
new significant environmental effects or a substantial increase in the severity of previously identified
effects and (2) no new information of substantial importance that was not known and could not have been
known with the exercise of reasonable diligence at the time the FEIR was certified as complete shows that
the project will have any new significant effects not analyzed in the FEIR, or a substantial increase in the
severity of any effect previously examined, or that new mitigation measures or alternatives previously
found not to be feasible would in fact be feasible and would substantially reduce one or more significant
effects of the Project, or that mitigation measures or alternatives which are considerably different from
those analyzed in the FEIR would substantially reduce one or more significant effects on the environment.

The Department has considered the entire record to determine, pursuant to Subdivision Map Act, Gov’t
Code § 66474(a)-(g), whether any of the criteria exist that would require denial of the Tentative Subdivision
Map and finds that none of the criteria exist. The Department also determined pursuant to Gov’t Code §
66412.3 and § 66473.1, that the proposed subdivision will facilitate the development of housing and provide
for future natural heating or cooling opportunities to the extent feasible.

The San Francisco Planning Department makes the findings below pursuant to Subdivision Map Act, Gov't
Code § 66474(a)-(g):

(a) That the proposed map is not consistent with applicable general and specific plans as specified in
Section 65451.

The Tentative Subdivision Map is consistent with the General Plan for the reasons set forth in Planning

Commission Resolution No. 20019. The City has not adopted a specific plan governing the project site.

(b) That the design or improvement of the proposed subdivision is not consistent with applicable

general and specific plans.

The Tentative Subdivision Map, together with the provisions for its design and improvement, is consistent
with the San Francisco General Plan for the reasons set forth in Planning Commission Resolution No. 20019.

The City has not adopted a specific plan governing the project site.
(c) That the site is not physically suitable for the type of development.

The site is physically suitable for the type of development. The FEIR evaluated potential environmental
impacts associated with the development, which development is consistent with the Special Use District
(SUD). All required mitigation measures identified in the Mitigation Monitoring and Reporting Program
will be applied to the Project.

SAN FRANCISCO 2
PLANNING DEPARTMENT
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(d) That the site is not physically suitable for the proposed density of development.

The site is physically suitable for the proposed density of development. At full build-out, the Project would
include approximately 1.1 to 1.6 million gross square feet of residential, approximately 972,000 to 1.4 million
gross square feet of commercial-office uses, and 241,000 to 244,800 gross square feet of retail uses. The density
of development, as noted in the Tentative Subdivision Map, proposes up to 1,950 residential units and 240
commercial units, is consistent with the SUD as evaluated in the FEIR.

(e) That the design of the subdivision or the proposed improvements are likely to cause substantial

environmental damage or substantially and avoidably injure fish or wildlife or their habitat.

Neither the design of the subdivision nor the proposed improvements are likely to cause substantial
environmental damage or substantially and avoidably injure fish or wildlife or their habitat. The FEIR
incorporates a comprehensive evaluation of biological resources, including fish and wildlife and their habitat.
All feasible and applicable mitigation measures identified in the MMRP will be applied to the Tentative
Subdivision Map.

(f) That the design of the subdivision or type of improvements is likely to cause serious public health

problems.

Neither the design of the subdivision nor the type of improvements are likely to cause serious public health
problems. Issues of public health, including, for example, geotechnical and soils stability, hazards and
hazardous materials, and air quality impacts, were evaluated in the FEIR. All feasible and applicable

mitigation measures identified in the MMRP will be applied to the Tentative Subdivision Map.

(g) That the design of the subdivision or the type of improvements will conflict with easements,
acquired by the public at large, for access through or use of, property within the proposed
subdivision. In this connection, the governing body may approve a map if it finds that alternate
easements, for access or for use, will be provided, and that these will be substantially equivalent to
ones previously acquired by the public. This subsection shall apply only to easements of record or
to easements established by judgment of a court of competent jurisdiction and no authority is
hereby granted to a legislative body to determine that the public at large has acquired easements

for access through or use of property within the proposed subdivision.

Neither the design of the subdivision nor the type of improvements will conflict with easements acquired by
the public at large for access through or use of, property within the proposed subdivision. No such public
easements for use or public access would be adversely affected by the proposed subdivision, and the Subdivider
will be required to provide new easements as a condition of approval of the map as necessary for public access

and use.
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Pursuant to Subdivision Map Act, Gov't Code § 66412.3 and § 66473.1, the Department finds that the
proposed subdivision with associated development complies with said criteria in that:

(a)

(b)

In carrying out the provisions of this division, each local agency shall consider the effect of
ordinances and actions adopted pursuant to this division on the housing needs of the region in
which the local jurisdiction is situated and balance these needs against the public service needs of

its residents and available fiscal and environmental resources.

The Tentative Subdivision Map is associated with a project that proposes up to 1,950 proposed residential
units on an under-utilized surface parking lot for needed housing, commercial space, and open space. The
development will balance housing, including new on-site affordable housing, with new and improved
infrastructure, provide employment opportunities, as well as community facilities and parks for new and
existing residents. The design of the proposed subdivision will enable the construction of a vibrant mixed-
use neighborhood with active streets and open spaces, high quality and well-designed buildings, and

thoughtful relationships between buildings and the public realm, including the waterfront.

The design of a subdivision for which a tentative map is required pursuant to Section 66426 shall
provide, to the extent feasible, for future passive or natural heating or cooling opportunities in the

subdivision.

The design of the proposed subdivision will provide, to the extent feasible, future passive or natural heating
or cooling opportunities in the subdivision. The Project is consistent with and implements the Environmental
Protection Element that calls for mixed-use, high density, transit-friendly, sustainable development. The
Project’s approvals include a Sustainability Plan, that among other things, set goals that include sea level
resilience through the year 2100, 100% operational energy from renewable sources, 100% potable water met

with non-potable sources, and 20% single occupancy vehicle trip reduction.

SAN FRANCISCO 4
PLANNING DEPARTMENT
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PUBLIC LETTER # 1
WORKS RESPOND BY: Feb 12, 2019

ondon N. Breed

tayor To: subdivision.mapping@sfdpw.org

fohammed Nuru
lirector

erry Sanguinetti ' Re: Tentative Map No. 9443
ng:g“e‘:f Street Use & Mapping Assessor’s Block/Lot: 8719/006 & 9900/048
Address: Sea Wall Lot 337
iruce R. Storrs P.L.S. Project Type: 34 Lot Subdivision, 126 Vertical Subdivision, 1,950
ity and County Surveyor Residential and 240 Commercial Mixed Use New Condominium
wureau of Street Use & Mapping
155 Market St., 3rd floor
an Francisco, CA 94103
21 (415) 554-5827
fpublicworks.org
acebook.com/sfpublicworks
witter.com/sfpublicworks CheCk One:

o The above-referenced application is approved as-is and there are no
conditions required.

>< The above referenced application requires the following conditions below:

This subdivision and the Mission Rock Project (Seawall Lot 337 and Pier 48)
is approved under the following Planning Commission / BOS actions and are
subject to the requirements and conditions thereto:

e Adoption of CEQA Findings / Mitigation Monitoring Report (Planning
Commission (CPC) Motion 20018)

s Adoption of Map and Text Amendments creating the Mission Rock
Special Use District — Planning Code Section 249.80 (CPC Motion
20019; BOS Ord. 31-18, File No. 170940)

e Adoption of a Development Agreement between the City and County
of San Francisco and Seawall Lot 337 Associates, LLC (CPC
Resolution 20020; BOS Ord. 33-18, File No. 171313)

o Adoption of Mission Rock Design Controls (CPC Motion No. 20021)

o The above referenced application is disapproved for the following reasons:

Print Nan{e
Bureau/dwlsmn

Vbﬂ'\m@ﬂo D=enemie.sT



PUBLIC IMPROVEMENT AGREEMENT

(MISSION ROCK - PHASE 1)

This PUBLIC IMPROVEMENT AGREEMENT (MISSION ROCK - PHASE 1) (this

“Agreement”) is entered into as of (the “Effective Date”), by and

between the City and County of San Francisco, a municipal corporation of the State of California
(“City”) acting by and through its Department of Public Works (“Public Works”), and the City
acting by and through the San Francisco Port Commission (“Port”), and Mission Rock

Horizontal Sub (Phase 1) LLC, a Delaware limited liability company (“Subdivider”).

RECITALS

A. The Port and Subdivider are parties to that certain Disposition and Development
Agreement dated as of August 15,2018, and recorded in the Official Records of the City and
County of San Francisco (the “Official Records™) on August 17, 2018, as Document No. 2018-
K656938 (as the same may be amended from time to time, the “DDA”). The DDA provides for
a long-term master ground lease of development lots between the Port and the Subdivider and its

assigns as lessee.

B. Pursuant to that certain Development Agreement dated as of August 15, 2018, by
and between Subdivider and the City and recorded in the Official Records on March 3, 2017 as
Document No. K416604-00 (the “DA”), Subdivider and the Port are engaged in subdividing the
property that is subject to proposed “Final Map No. 9443 (“Final Map”) consisting of

approximately 21.49 acres, as shown therein (“Property”).

C. A tentative subdivision map, entitled “Tentative Map, Seawall Lot 337 / Mission
Rock Project” for condominium and other purposes (“Tentative Map”) for the proposed
subdivision of the Property was approved by the Department of Public Works (“Public Works”)
Director (“Director” with references to Director also including the Director’s designee where
authorized by law), acting as the advisory agency for purposes of the Subdivision Map Act and

the San Francisco Subdivision Code (“Advisory Agency”), subject to certain requirements and



conditions contained in the Conditions of Approval set forth in Public Works Order No. 202,368
dated December 13, 2019 (“Conditions of Approval”).

D. Pursuant to the San Francisco Subdivision Code (“Code”) and the San Francisco
Subdivision Regulations (“Subdivision Regulations”), the Tentative Map, and the Director’s
Conditions of Approval, the Subdivider has made irrevocable offers of improvements for
improvements located within Lots B, D, E, F, and G (“Street and Utilities Lots), as shown on
Final Map 9443, which Street and Utilities Lots will be dedicated for public street and utilities
use. The Property, including the Street and Ultilities Lots and the Open Space Lots (as defined
below) is owned in fee title by the City, by and through the Port and subject to the trust.

E. Pursuant to the DDA, Subdivider is obligated to construct horizontal
infrastructure and public improvements on the Street and Ultilities Lots. Subdivider is also
obligated to build open space improvements on Lots A, C and H (“Open Space Lots”). The
improvements in the Open Space Lots will be offered for public dedication. The infrastructure
and public improvements contemplated for the Property are described in the Mission Rock
Infrastructure Plan (the “Infrastructure Plan) attached to the DDA and as may be amended
from time to time, and the Tentative and Final Maps. Such public improvements are more

particularly described in those certain improvement plans identified in Exhibits A-1 and A-2 (as

such plans are revised from time to time, the “Plans and Specifications”). The Plans and
Specifications provide for the construction, installation, and completion of the public
improvements identified therein (the “Mission Rock Infrastructure”). Certain portions of the
Mission Rock Infrastructure will be offered for dedication to, and may be accepted by, the City
(“City Improvements”) and other portions of the Mission Rock Infrastructure will be offered
for dedication to, and may be accepted by, the Port (“Port Improvements”). The City
Improvements and the Port Improvements are described in Exhibit B. The estimated costs of
completing the Mission Rock Infrastructure are described in Exhibit C hereto (the “Estimated
Costs”). Copies of Exhibits A, B, and C are on file with Public Works.

F- Public Works Order No. 202,297 granted certain exceptions to the Code and
Subdivision Regulations pertaining to design and construction of the Mission Rock Infrastructure

as defined below.



G. Subdivider proposes to utilize lightweight cellular concrete (“LCC”) to construct
a portion of the Mission Rock Infrastructure. The Conditions of Approval include specific
requirements applicable to the construction, use, and maintenance of LCC and the “LCC
Infrastructure,” as defined in the Conditions of Approval, to mean the LCC and the at-grade
and subsurface physical improvements and utility facilities to be constructed within parks, open
space, and right-of-ways as part of the Project, including but not limited to improvements at
interfaces between existing right-of-ways and new right-of-ways containing LCC, and at
interfaces between LCC and fronting or adjacent lots. Pursuant to Public Works Order No.
| |, the Director granted the deferral of certain Conditions of Approval including
those related to the proposed use of LCC. As of the date of the Effective Date of this Agreement
and for the reasons specified in Public Works Order No. , the City Engineer has not
adopted “Approved Criteria,” as defined in the Conditions of Approval. In addition to other
outstanding analysis related to LCC, the adoption of Approved Criteria and the City’s subsequent
issuance of a street improvement permit are conditions precedent to Subdivider’s ability to install

LCC Infrastructure.

H. The Port, Public Works, the San Francisco Public Utilities Commission
(“SFPUC”), the San Francisco Municipal Transportation Agency (“SFMTA”), and the San
Francisco Fire Department (“SFFD”) entered into a Memorandum of Understanding Regarding
Jurisdiction and Maintenance of Public Improvements for the Mission Rock Development
Project dated (“MOU”), which identifies those parties’ respective jurisdictional,
acceptance, ownership, permitting, liability, and maintenance responsibilities as to public
improvements on Port lands, including the Property. This Agreement implements the MOU as to

the property interests and improvements to be dedicated in connection with the Final Map.

L. Consistent with the Sanitary Sewer System Master Plan dated December 4, 2019,
the Subdivider proposes a combined Water Treatment and Recycling System (WTRS) plant and
Sanitary Sewer Pump Station (SSPS) to be co-located within a private development building
located on Lot 2 as shown on the Final Map. This combined facility is needed to comply with
Health Code Article 12C on a district scale and to avoid seeking variances from the SFPUC from

its regulatory standards, respectively. The combined facility has not been permitted as of the



Effective Date, however it is needed for the City Improvements downstream from it to be

accepted.

X The Code provides that before a final subdivision map is approved by the City,
the Subdivider shall have either (i) installed and completed all of the public improvements
required by the City and detailed in the plans and specifications approved by the Director, or
(ii) entered into an agreement with the City to install and complete, free of liens, all such public
improvements within a definite period of time and provided improvement securities to secure

satisfactory completion of the public improvements.

K. The City, the Subdivider, and the Port desire to enter into this Agreement to
permit the approval and recordation of the Final Map by the City (including the dedications
contained therein), to implement the Conditions of Approval (except as otherwise provided
herein), and to simultaneously satisfy the security provisions of the Subdivision Map Act and the

Code.

L. Except as specifically defined herein, capitalized terms shall have the meaning
given in (1) the Code, (ii) the DA, (iii) the DDA, (iv) the Subdivision Regulations, and (v) the

Plans and Specifications.

NOW, THEREFORE, in order to ensure satisfactory performance of Subdivider's
obligations under the Code, Subdivider, the Port, and the City agree as follows:

1. Recitals. The above recitals are true and correct and are incorporated into this

Agreement.

2. Subdivider's Obligations.

(a) Mission Rock Infrastructure. Subdivider shall, in good and workmanlike

manner, furnish all necessary materials and complete the Mission Rock Infrastructure in
conformity with the Infrastructure Plan and the Plans and Specifications as described in

Exhibits A-1 and A-2, and to the satisfaction and approval of the Director.

(b)  Completion. Subdivider shall complete the Mission Rock Infrastructure in

accordance with Section 6(a) below on or within three (3) years following the recordation of the

4



Final Map. The period of time provided in this condition may be extended upon application by
Subdivider and approval by the Director pursuant to Section 4(b) below, or may be extended by
operation of Section 10 below. In reviewing such application for an extension of time, the
Director shall consider reasonable construction, access, and storage requirements for each

adjacent project and subsequent projects.

(c) Other Required Documentation.

1 Prior to the Director’s submittal of this Agreement, and the Final
Map to the City’s Board of Supervisors (“Board of Supervisors™), Subdivider shall provide
executed and recorded copies of all the documents, agreements, and notices required in
Exhibit D, unless deferred by the Director, in writing, until no later than the time of a request for

a Notice of Completion, pursuant to Subsection 6(a).

(i) At the time of request for a Notice of Completion, pursuant to
Subsection 6(a), for the Mission Rock Infrastructure, or any portion thereof, Subdivider shall
provide all documents required in Exhibit F, plus any other material previously deferred by the
Director in item (i) above, unless deferred by the Director in writing until the time of a request
for Acceptance pursuant to Subsection 6(b) below. In addition, the Subdivider shall furnish to
Public Works, the Port, and, if requested, the City Department of Building Inspection, as-built
plans of the Mission Rock Infrastructure, or portion thereof, in both electronic (in a reasonably
current version of AutoCAD and/or another digital format acceptable to Public Works) and

mylar formats and any reports required by any related Plans and Specifications.

(iii) At the time of a request for Acceptance, pursuant to
Subsection 6(b), of the Mission Rock Infrastructure, or any portion thereof, Subdivider shall
provide all the documents required in Exhibit G, plus any other materials previously deferred by
the Director pursuant to subsections (i) and (ii) above. In addition, as part of compliance with
this Subsection 2(c)(iii), Subdivider shall coordinate with the City and assist in the City’s process
for its subsequent dedication and Acceptance of the Mission Rock Infrastructure by (i) providing
necessary maps, legal descriptions, and plats for street openings, proposed easements and/or
dedications for right of way or utility purposes and for relinquishment of existing rights of access

and utilities associated with on-site and off-site development, and (ii) executing easement



agreements or grant deeds or modifying existing easements or grant deeds consistent with the

Conditions of Approval.

3. Improvement Security.

(a) Security for Mission Rock Infrastructure. Subdivider has furnished and
delivered to the Director bonds, in favor of the City, and which are attached as Exhibits H-1 and
H-2 and approved by the City Attormney, from an issuer approved by the Director, securing the
installation and completion of the Mission Rock Infrastructure proposed as of the Effective Date,

as follows (collectively the "Security"):.

(i)  Performance bonds in the amount of Twenty-Nine Million Six
Hundred Twenty-Seven Thousand Two Hundred Twenty-One Dollars ($29,627,221) (100% of
the estimated cost of completion, construction, and installation of the Mission Rock
Infrastructure as determined by the Director) to secure the satisfactory performance of

Subdivider’s obligations (Exhibit H-1); and

(i) A payment bond or other acceptable security in the amount of
Fourteen Million Eight Hundred Thirteen Thousand Six Hundred Ten Dollars and Fifty Cents
($14,813,610.50) (50% of the estimated cost of completion of the Mission Rock Infrastructure as
determined by the Director) as guarantee of payment for the labor, materials, equipment, and

services required for the Mission Rock Infrastructure (Exhibit H-2).

(iii) Monument bonds in the amount of Six Thousand Eight Hundred
Dollars ($6,800), total, for seventeen monuments, representing 100% of the cost of installation of
the monuments as guarantee of payment for the labor, materials, equipment, and services

required for the Mission Rock Required Monuments (Exhibit H-3).

(b) Other Acceptable Security. In lieu of providing any of the Security

described in Subsection 3(a), Subdivider may, subject to the approval of the Director, provide a

deposit or other security as described in Section 66499 of the Government Code.

(c) Use of Security. If the Mission Rock Infrastructure is not completed

within the time periods specified in Subsection 2(b) and such period is not extended by the City



or as otherwise provided under this Agreement, or Subdivider has not satisfactorily corrected all
deficiencies during the applicable warranty period, as specified below in Section 8, the Security
(as to the Initial Warranty) and the corporate guaranty (as to the Extended Warranty) may, by
resolution of the Board of Supervisors, be used by the City for completion of the Mission Rock
Infrastructure in accordance with the Plans and Specifications and for correction of any such

deficiencies.

4, Construction of Mission Rock Infrastructure and Port Improvements.

(a) Permits and Fees. Subdivider shall not perform any work until all

required permits have been obtained for the component or portion of work involved, and all
applicable fees, including inspection and testing fees, have been paid. In addition, no work shall
commence until the Subdivider has submitted to the City and City has approved all required
items described in Subsection 2(c) and any additional requirements of and authorizations
specified in the Code, Subdivision Regulations, Conditions of Approval, and this Agreement,
unless the Director, in his or her discretion, has granted a written deferral for one or more of

these materials.

(b)  Extensions. The Subdivider may request an extension of the time period
specified in Subsection 2(b) for completion of the Mission Rock Infrastructure by written request
to the Director and written notification to the Port Executive Director. A request shall state
adequate evidence to justify the extension and shall be made upon Subdivider’s determination
that it cannot reasonably meet the deadline in the time remaining for completion. The Director
may request additional information, and shall in good faith attempt to determine within thirty
(30) days of the request whether to grant an extension of time. The Director’s failure to respond
within the time specified shall, however, not constitute either a grant or denial of the requested
extension. The time for completion additionally shall be automatically extended for the number
of days past thirty (30) during which a request for an extension is pending determination by the
Director, as well as during any period of Excusable Delay as described in Subsection 10. The
Director shall not unreasonably withhold a request for an extension. The Director may
reasonably condition an extension subject to the terms of this Agreement and the conditions

provided in the Code, including execution of an extension agreement and the extension of any



security. No extension approved hereunder shall limit or relieve a surety’s liability, or provide
an extension on any future obligation under this Agreement or the DA (except as expressly stated

in the approved extension).

(©) Revisions to Plans and Specifications. Requests by the Subdivider for

revisions, modifications, or amendments to the approved Plans and Specifications (each a “Plan
Revision”) shall be submitted in writing to the Director (with a copy to the Director’s designee).
Subdivider shall not commence construction to implement a proposed Plan Revision without
approval by Public Works and until revised plans and Security corresponding to the revised
construction cost estimates (“Replacement Security”’) have been received and approved by the
Director (or the Director’s designee) and any conforming amendments to this Agreement that the
Director or Port deems necessary have been made, including ensuring that this Agreement is

consistent with subsequent City actions regarding Section 4(d).

) Any Infrastructure Plan amendments or other related
documentation required for a Plan Revision shall be processed with reasonable promptness, and
approval of the Plan Revision shall not be deemed final until the amendment or other

documentation necessary to implement the Plan Revision has been completed.

(i)  Any Plan Revision request shall be accompanied by (A) a
statement explaining the need for or purpose of the proposed revision; (B) drawings and
specifications and other related documents showing the proposed Plan Revision in reasonable
detail, consistent with the original Plans and Specifications; and (C) revised construction cost

estimates.

(d) Subsequent Discretionary Approval Regarding LCC Infrastructure.

Condition of Approval No. 8 of the Tentative Map (“Condition 8”) sets forth conditions
necessary to authorize the use of LCC and establishes procedures for the City’s evaluation of the
potential use of LCC as part of a site grading strategy for the Project. Subdivider has submitted
proposed LCC Infrastructure Designs (as defined in Order No. 202,368) for review by the City
and a Technical Advisory Panel convened to produce a Technical Review Report (as defined in
Order No. 202,368) intended to demonstrate the reasonableness and technical merit of the LCC
Infrastructure Designs. The City Engineer and affected City agencies are currently evaluating



the Technical Review Report and the results of the LCC Pilot (as defined in Order No. 202,368).
The City’s review must be completed, and Approved Criteria must be adopted through a
subsequent Public Works Order, as a condition to Subdivider’s constructing LCC. Compliance
with Condition 8 was deferred pursuant to Public Works Order No. . The Director’s
grant of the deferral of Condition 8 enables the City Engineer to retain the discretion to adopt
Approved Criteria or to authorize the use of LCC after the Final Map is recorded and prior to any
authorization or permit to construct LCC. This exception will allow the City to continue its
independent technical review of proposed LCC infrastructure without unnecessarily delaying the
Final Map. LCC Infrastructure may not be implemented until the City Engineer is satisfied that
the “Technical Review Report” (as defined in the Conditions of Approval) and any addenda
thereto, demonstrate the reasonableness and technical merit of LCC, and the City Engineer
adopts a Public Works Order memorializing the Approved Criteria. Subdivider acknowledges
that commencement of LCC Infrastructure as described herein may not proceed unless and until
the City Engineer, in the City Engineer’s discretion, adopts the Approved Criteria pursuant to a
subsequent Public Works Order and the City issues all necessary permits and authorizations.
Further, under Condition 8, the Board of Supervisors is required to address the use, excavation,
and maintenance of LCC as part of amendments to the Public Works and Port Codes. The
Approved Criteria will inform the content of any amendments to the Codes and/or regulations.
Any proposed amendments relating to the use of LCC shall be presented to the Port Commission
and the Board of Supervisors prior to the Port and Board of Supervisors actions to accept the

Mission Rock Infrastructure for public use in accordance with Section 6(d) of this Agreement.

5. Release of Security. The Security, or any portions thereof, not required to secure

completion of Subdivider’s obligation for construction or installation of the Mission Rock
Infrastructure, to satisfy claims by contractors, subcontractors, and/or persons furnishing
materials or equipment, or for setting monuments set forth on the Final Map, shall be released to

the Subdivider, or its successors in interest, or reduced, as follows:

(@) Release of Security Upon Notice of Completion. Upon the Director’s

issuance of a Notice of Completion, in accordance with Section 6(a), for a portion of the Mission
Rock Infrastructure, the Security shall be reduced as to that portion consistent with the
procedures in the Subdivision Code and the Subdivision Regulations. As to that portion, the



Security remaining following such reduction is referred to herein as the “Remaining Security,”
which term shall also refer to all Security remaining after any release under this Subsection .
following the Director’s issuance of a Notice of Completion for the final portion of Mission
Rock Infrastructure. Subdivider’s warranty obligations shall be as set forth in Section 8 below,
and in no event shall the Remaining Security be reduced below the amount necessary to secure

Subdivider’s obligations in Section 8.

(b) Partial Release of Security. Consistent with Section 66499.7 of the

Government Code and procedures in the Subdivision Code and the Subdivision Regulations, the
Security may be reduced in conjunction with the completion of any portion of the Mission Rock
Infrastructure by an amount determined by the Director that equals the actual cost of the
completed portion of the Mission Rock Infrastructure, subject to Subdivider’s obligations in
Section 8 below. Prior to the date that the conditions set forth in Section 5(c) are satisfied, in no
event shall the amount of the Security be reduced below the greater of (i) the amount required to
guarantee the completion of the remaining portion of the Mission Rock Infrastructure and any
other obligation imposed by the Subdivision Map Act, the Code, this Agreement, the Street
Improvement Permit, or any other agreement relating to the completion of the Mission Rock

Infrastructure; or (ii) ten percent (10%) of the original amount of the Security.

(c) Release of Remaining Security. Remaining Security shall be released

when all of the following have occurred:

(d)  Two (2) years following the date of issuance of the Notice of Completion
for Lots B, D, E, F, G and I of the Final Map or, with respect to any specific claim of defects or
deficiency in Mission Rock Infrastructure after issuance of the Notice of Completion, one
(1) year following the date that any such defect or deficiency which the Director identified in
accordance with Subsection 8(a) has been corrected or waived in writing by the Director; and the
Clerk of the Board of Supervisors (or the Clerk's designee) certifies that no claims by any
contractor, subcontractor or person furnishing labor, materials or equipment for the Mission
Rock Infrastructure have been filed against the City, all such claims have been satisfied,
withdrawn, or otherwise secured by bond or other security approved by the Director (or the

Director’s designee).
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6. Completion and Acceptance.

(2) Director’s Inspection of City Improvements. No less than ninety (90) days

prior to the date that Subdivider intends to request the Director issue a Notice of Completion,
Subdivider shall make a written request to the Director of the Subdivider’s intent to initiate the
Notice of Completion process (“Letter of Intent to Request Notice of Completion™). If the
Subdivider intends to request the last remaining Notice of Completion for the Phase (“Final
Notice of Completion”) and initiate the commencement of the Initial Warranty period, the Letter
of Intent to Request Notice of Completion shall expressly state Subdivider’s intent to initiate the
process for receiving a Final Notice of Completion and Subdivider shall provide any and all
materials required to obtain a Notice of Completion and a list of all Notices of Completion issued
to date. The Director shall initiate the inspection of improvements upon receiving a written
request from the Subdivider for a “Notice of Completion,” as described in the Code, or a Final
Notice of Completion, as applicable, accompanied with any and all materials that are required
under Subsection 2(c)(iii) related to the Notice of Completion along with any other materials for
which the Director authorized deferred submittal in writing at the time of approval of this
Agreement. If the Subdivider fails to submit a Letter of Intent to Request Notice of Completion,
the Director need not consider the Subdivider’s request for the Director’s issuance of a Notice of
Completion until such a Letter of Intent to Request Notice of Completion is submitted to the
Director and ninety (90) days have passed from the submission of the Letter; provided, however,
that the Director, in his or her discretion, may agree in writing to a period of less than ninety (90)
days from receipt of the Letter to consider issuance of a Notice of Completion. If the Director
determines that the Mission Rock Infrastructure has not been completed or does not satisfy the
above requirements, Director shall notify Subdivider of such determination together with a
statement setting forth with particularity the basis for that determination. If the Director
determines that the Mission Rock Infrastructure has been completed in accordance with the
approved Plans and Specifications and is ready for its intended use, the Director shall. issue the

Notice of Completion.

(b) Inspection of Port Improvements. The Chief Harbor Engineer, or the

Director on behalf of the Chief Harbor Engineer, shall inspect Port Improvements using the same

procedures in subsection (a) above.
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(© Acceptance of Mission Rock Infrastructure. The City effectuates

“Acceptance” of the Mission Rock Infrastructure, or portion thereof, for public use and

maintenance upon the occurrence of all of the following:

@) The Director, or Chief Harbor Engineer, has issued a Notice of
Completion for the City Improvements or Port Improvements, respectively, in accordance with

Subsection 6(a);

(ii)  The Subdivider submits a written request to the Director to initiate
acceptance legislation before the Board of Supervisors or other action appropriate for acceptance
of the subject Mission Rock Infrastructure. Such submission shall include any and all materials
for which the Director authorized deferral under Subsection 2(c), and any other materials that the
Director or Port Director deems necessary to provide the required authorizations and
certifications to the Port Commission and Board of Supervisors as part of the acceptance

legislation;

(iii)  For Port Improvements, the Subdivider shall also request the Port
Director to initiate any appropriate action by the Port Commission to: accept the Port
Improvements, or portion thereof; dedicate the Port Improvements for public use; and assume or
allocate maintenance responsibility for the Port Improvements. The Port will accept Port

Improvements pursuant to the procedures described in Section 14.7 of the DDA.

Following action by the Port Commission, if any, the Board of Supervisors, by ordinance or
other appropriate action, accepts the Mission Rock Infrastructure, or portion thereof, and
dedicates it for public use and assumes or allocates maintenance responsibilities for the Mission
Rock Infrastructure in accordance with the provisions of San Francisco Administrative Code
Section 1.52 and Subdivider’s maintenance obligations under and Subsection 7(b) of this

Agreement.

(d)  Offers of Dedication. The owner’s and Subdivider’s statements of the

Final Map include or shall include certain irrevocable offers of dedication of improvements and
acknowledgement of certain utility rights. In addition, the offers of dedication of improvements

shall be made by separate instrument(s). The Board of Supervisors shall accept, conditionally
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accept, or reject such offers. The Board of Supervisors shall also by ordinance accept,
conditionally accept, or reject for public right-of-way and utility purposes the Mission Rock
Infrastructure in accordance with Subsection 6(b). Upon the Director’s issuance of a Notice of
Completion for the Mission Rock Infrastructure, or portion thereof, in accordance with Section
6(a) of this Agreement, the Board of Supervisors shall by ordinance or other appropriate action

accept, conditionally accept, or reject such offers.

(e Dedication. In addition to accepting improvements, the City and Port
shall dedicate the Mission Rock Infrastructure to public use and shall designate them for their

appropriate public uses.

7. Subdivider's Maintenance Responsibility.

(a General Maintenance and Liability Prior to Acceptance. Prior to
Acceptance, Subdivider shall be responsible for the maintenance and repair of the Mission Rock
Infrastructure, and liability regarding the same, consistent with the Subdivision Regulations.
Subdivider shall provide access to, and use of, the Mission Rock Infrastructure prior to

Acceptance to the extent required by Section 12.2 of the Master Lease.

(b)  Maintenance and Liability Following Acceptance. Following Acceptance,

and subject to Subsection 7(c) and Section 8, City and Port shall assume the responsibility of
operation, maintenance, and liability of the Mission Rock Infrastructure, unless otherwise
provided. City shall indemnify Subdivider and the officers, agents and employees of each of
them from, and if requested, shall defend them against any and all loss, cost, damage, injury,
liability, and claims by third parties (“Losses”) to the extent first arising from and after City’s
Acceptance of any applicable portion of the Mission Rock Infrastructure, except to the extent
that such indemnity is void or otherwise unenforceable under applicable law, and except to the
extent such Loss is the result of the active negligence or willful misconduct of the Subdivider, or
a party for whom Subdivider is liable, and except for losses due to a Failure (as defined in the
Conditions of Approval) of LCC during the Initial Warranty Period or the Extended Warranty
Period as defined in Subsections 8(b) and 8(c), respectively. Without limiting the generality of
the foregoing, nothing in this Agreement shall be construed to mean that Subdivider is

responsible for the repair, replacement, restoration, or maintenance of the Mission Rock
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Infrastructure damaged by the actions of third parties following the City’s Acceptance of such
Mission Rock Infrastructure.

() Port Maintained Public Infrastructure. The Mission Rock Infrastructure

includes the public infrastructure and utility facilities for which the City may accept ownership
but for which the Port may contract to accept obligations for maintenance and liability (“Port-
Maintained City Infrastructure”). A master encroachment permit will set forth responsibility
for maintaining the Port-Maintained Public Infrastructure (“Master Encroachment Permit”).
Notwithstanding the foregoing, Subdivider or its successor in interest shall be responsible for the
Port-Maintained City Infrastructure until such time as (i) the City issues a Master Encroachment
Permit as described by this Section 7(c) and (ii) the Board of Supervisors accepts the Port-
Maintained City Infrastructure. Nothing in this Section 7(c) shall be interpreted to modify any
fronting property owner’s responsibility pursuant to Public Works Code Section 706.

(d)  Protection of Mission Rock Infrastructure. In order to protect the Mission

Rock Infrastructure from damage until such time as the applicable Mission Rock Infrastructure,
or portion thereof, is Accepted, Subdivider may erect a construction fence or other physical
barrier around areas under construction, to be constructed in the future, or constructed but not
Accepted, provided that Subdivider has procured all necessary permits and complied with all
applicable laws. However, no construction fence or other physical barrier may be built or
maintained if the Director determines that a construction fence or other physical barrier
adversely affects public health or safety by restricting the ingress and egress of the public to and
from a public right-of-way.

8. Warranties

(a) Acceptance Does Not Constitute Waiver of Warranties. Acceptance of the

Mission Rock Infrastructure by the City or the Port shall not constitute a waiver of any defects
covered by any applicable warranty under this Section 8. Subdivider covenants that all Mission
Rock Infrastructure constructed or installed by Subdivider shall be free from defects in material
or workmanship and shall perform satisfactorily during the applicable warranty period, described
further below, provided that no warranty period shall commence until the date of issuance of the

last Notice of Completion for all Mission Rock Infrastructure subject to this agreement, provided
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further that the warranty period for plant materials and trees planted as part of the Mission Rock
Infrastructure shall not commence until the Director receives a certification from the City’s
Construction Manager that a plant establishment period set in accordance with the Plans and
Specifications has passed. During the applicable warranty period, Subdivider shall, as necessary,
and upon receipt of a request in writing from the Director, or the Director’s designee, that the
work be done (“Notice of Warranty Work”), inspect, correct, repair or replace any defects in
the Mission Rock Infrastructure at its own expense, subject to Subsection 8(c)(ii) with respect to
the Extended Warranty. Should Subdivider fail to act with reasonable promptness to make such
inspection, correction, repair or replacement, or should an emergency require that inspection,
correction, repair or replacement be made before Subdivider can be notified (or prior to
Subdivider’s ability to respond after notice), the City may, at its option, upon notice to -
Subdivider, make the necessary inspection, correction, repair or replacement or otherwise
perform the necessary work and Subdivider shall reimburse the City for the actual cost thereof.
During the applicable warranty period, the City shall hold the Subdivider’s Security, reduced as
described in Section 5 (as applicable to the Initial Warranty Period), to secure performance of
Subdivider’s foregoing warranty obligations. Subdivider’s responsibility during the warranty
period shall include repairing defects and defective material or workmanship, but not ordinary
wear and tear or harm or damage from improper maintenance or operation of the Mission Rock
Infrastructure by the City, or any agent or agency of either. Subsections 8(b) and 8(c) shall not
become operative until the City Engineer has adopted the Approved Criteria and the City has

issued a street improvement permit for LCC Infrastructure.

(b) Initial Warranty.

Condition No. 8.f.i of the Conditions of Approval states as follows:

Subdivider shall provide an “Initial Warranty” that covers
the failure of the LCC Infrastructure to meet the Approved
Criteria and any defects in materials or workmanship (each
failure or defect a “Failure”) of the LCC Infrastructure for a
period of two (2) years from the date of issuance of the last -
Notice of Completion for all LCC Infrastructure for the
applicable Phase.
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Based on the foregoing, Subdivider covenants that all Mission Rock Infrastructure
constructed or installed by Subdivider shall be free from “Failure,” as defined in the Conditions
of Approval for a period of two years from the date of issuance of the last Notice of Completion
for all LCC Infrastructure for the applicable Phase (the “Initial Warranty Period”). The Initial
Warranty Period shall not commence until Subdivider has requested a Final Notice of
Completion pursuant to Section 6(a), and the Director has issued such Final Notice of
Completion. Following the Initial Warranty Period, consistent with the Conditions of Approval,
Subdivider shall provide an Extended Warranty against Failure for the duration of Extended

Warranty Period, as defined in the Conditions of Approval and set forth in Section 8(c) below.

(c) Extended Warranty.

(6] Scope of the Extended Warranty. Condition No. 8.f.ii of the

Conditions of Approval states:

Subdivider shall provide an “Extended Warranty” that
covers all Failures of the LCC Infrastructure. Excluding any
CFD funds, IFD funds, or insurance funds provided to repair
the LCC Infrastructure due to -insurable events, the
Subdivider’s liability under the Extended Warranty shall be
in amounts equal to 10% of the total cost of materials and
installation of the LCC Infrastructure (“Extended Warranty
Amount”) which shall be determined by reference to the
greater of the approved cost estimates in the public
improvement agreement or cost estimates for relevant LCC
Infrastructure in the Phase budget approved by the Port
Commission. The Extended Warranty shall extend for a
period of three (3) years from the date of expiration of the
Initial Warranty provided by Subdivider consistent with
Section 8.f.i. (“Extended Warranty Period”).

Based on the foregoing, Subdivider covenants that all Mission Rock Infrastructure
constructed or installed by Subdivider shall be free from Failure for the duration of the
“Extended Warranty Period,” as defined in the Conditions of Approval. The Extended
Warranty shall terminate at the end of the Extended Warranty Period, except that if City has
delivered a Notice of Warranty Work with respect to any Failure identified by City during the
Extended Warranty Period, the Subdivider’s obligation to correct any such Failure identified in

the Notice of Warranty Work shall continue until such Failure has been corrected.
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(i)  Subdivider’s Maximum Liability. Notwithstanding any other

provision of this Agreement, during the Extended Warranty Period, Subdivider’s maximum
financial obligation under this Subsection 8(c) shall not exceed Five Million Two Hundred
Thousand Dollars ($5,200,000) in the aggregate as provided in the Conditions of Approval. The
following amounts (excluding any CFD funds, IFD funds, or insurance funds provided to repair
LCC Infrastructure due to insurable events or to reimburse such repair costs) shall be applied
against this maximum financial obligation: (i) any out-of-pocket costs incurred by Subdivider or
any Obligor (as defined in Subsection 8(c)(iii)) related to correcting any covered Failure of the
Mission Rock Infrastructure during the Extended Warranty Period and (ii) any out-of-pocket
payments from Subdivider or any Obligor to the City to reimburse City for its costs to correct
any Failure of the Mission Rock Infrastructure during the Extended Warranty Period (“Extended
Warranty Amount”). In the event the Mission Rock Infrastructure constructed or installed by
Subdivider is not free from Failure during the Extended Warranty Period, the City, in its sole
discretion, may direct how the funds up to the Extended Warranty Amount shall be allocated,
including as a contribution(s) toward a solution that uses funds from both the Extended Warranty
and any other funds that are separate from and excluded from the Extended Warranty Amount,
such as CFD funds, IFD funds, or insurance funds.

(iii)  Security for Extended Warranty. Subdivider shall provide a

corporate guaranty substantially consistent with the form of Exhibit I hereto to secure
Subdivider’s obligations under the Extended Warranty for the duration of the Extended Warranty
Period, subject to the Extended Warranty Amount. Any obligor providing such guaranty (an
“Obligor”) shall satisfy the “Net Worth Requirement” set forth in Exhibit I. The obligation to
guaranty the Extended Warranty shall be offset equivalent to the amount of any Phase Security
held by the Port under Section 16.3 of the DDA, and which also secures Subdivider’s obligations

to remedy Failure of the Mission Rock Infrastructure.

(iv)  Insurance. Exhibit J hereto describes Subdivider’s “Insurance

Program.” Subdivider shall maintain insurance consistent with forms of insurance, minimum
coverage amounts, and minimum coverage periods described in the Insurance Program. In the
event that any Failure of the Mission Rock Infrastructure occurs during the Extended Warranty

Period, and such Failure is an insurable event under the Insurance Program, Subdivider shall
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make a claim against the subject policy or policies and use any recovered funds to address the
Failure. Alternatively, if City is an additional named insured on the subject policy or policies the

City may direct Subdivider to file a claim for the cost of associated repairs.

(d) Indemnity. For purposes of this Section 8, any capitalized term shall be
defined consistent with the DA. Consistent with the DA, the indemnity provided in Section 4.4
of the DA shall apply to work under this Agreement. DA Section 4.4 is reproduced here and
made a part of this Agreement; such incorporation shall not limit, replace or alter the effect of
DA Section 4.4. In the event of any difference between the text of DA Section 4.4 and the

reproduction herein, the DA shall govern.

9. Indemnification of City.

(@)  Failure to comply with DA Requirements. To the extent provided under

the DDA, Subdivider agrees to indemnify the City and the Port from Losses arising directly or

indirectly from:

@A) any third-party claim arising from a default under the DA by
Subdivider;

(i1) Subdivider’s failure to comply with any Project Approval or Other
Regulatory Approval;

(iii)  any dispute between Subdivider and its contractors or

subcontractors relating to construction of any part of the Project; and

(iv)  any dispute between Subdivider and any DA Successor relating to

any DA Assignment or obligations under this Development Agreement.

(b)  Construction Obligations. To the extent provided under the DDA and

Master Lease, Subdivider as to the Horizontal Improvements, and to the extent provided under
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its Vertical DDA and Parcel Lease, each Vertical Developer as to the pertinent Vertical

Improvements, agrees to indemnify the City Parties Losses arising from:

@A) the failure of any Improvements constructed at the Project Site to
comply with all applicable laws, including any New City Laws permitted under the Development

Agreement; and

(ii)  any accident, bodily injury, death, personal injury, or loss or
damage to property caused by the construction by Developer or any DA Successor or their
agents or contractors, of any Improvements on the Project Site, or outside of the Project Site in

connection with project activities.

@) Exclusions. Subdivider’s and DA Successors’ obligations will not apply

to the extent that:

(1) the indemnification obligations are found unenforceable by a final

judgment; or

(i)  the Loss is the result of the gross negligence or willful misconduct

by City Parties or the breach by any City Party under a Transaction Document.

(d)  Limitation on City Liability. Neither the City nor the Port shall be an

insurer or surety for the design or construction of the Mission Rock Infrastructure pursuant to the
approved Plans and Specifications, nor shall any officer or employee thereof be liable or
responsible for any accident, loss, or damage happening or occurring during the construction of
the Mission Rock Infrastructure as specified in this Agreement, except as may arise due to the

negligence or willful acts or omissions of the City.

10. Excusable Delay. All time periods in this Agreement shall be extended for

Excusable Delay as described in Section 4 of the DDA, which is reproduced below. In the event
of any difference between the text of DDA Section 4 and the reproduction herein, the DDA shall

govern.

4.1 Generally
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(a) Required Notice.

@) Except for Environmental Delay and Down Market Delay, the
Party claiming Excusable Delay must provide notice to the other Party promptly, and in

no case more than 30 days after learning of:
(1) the Delay Event; or

) a delay in performance caused by the Delay Event that the
Noticing Party could not reasonably discover immediately after the Delay Event

occurred.
(ii) A notice given under this Section must specify:
€)) the Delay Event Date;
(2) the expected period of Excusable Delay; and

(3)  whether the Party claims Excusable Delay for a specific

obligation, a Phase, or the Project as a whole.

(iii)  The Noticed Party may challenge the existence or length of
claimed Excusable Delay by notice to the Noticing Party. The following disputes will be
resolved by procedures in DDA Article 9 (Resolution of Certain Disputes);

(1) whether an Excusable Delay has occurred;
2) whether the Noticing Party gave notice timely; and
3) the length of Excusable Delay.

(b) Effect of Excusable Delay. In addition to any other specific provisions of

this DDA excusing or delaying a performance date, a Party will not be in default of any
specific DDA provision, and performance dates will be extended under procedures in this
Article, if an Excusable Delay applies to the specific DDA provision. If a Party’s

performance is subject to Excusable Delay under this Article, any obligation of the other
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Party that is conditioned on the excused or extended performance will be excused or
extended to the same extent. Obligations to process Payment Requests under the
Acquisition Agreement or make payments under approved Payment Requests are not

Time-Sensitive Matters subject to Excusable Delay.

(c) Limits on Excusable Delay. Each extension for Excusable Delay will

cause future performance dates for Time-Sensitive Matters specified in the notice to be

extended, subject to the following limitations:

1) If the delay interrupts Developer’s ability to start or finish any
Developer Construction Obligations, Developer will take appropriate measures to secure
and leave the affected property in good and safe condition until construction can start

again.
(i)  Excusable Delay will not affect Developer’s obligations to:
€)) pay taxes or assessments, if applicable;

(2)  maintain in effect Adequate Security or other financial

assurances, or

(3)  pay Developer Reimbursement Obligations except to the
extent payment due dates are tied to completion of Developer Construction Obligations

by Excusable Delay.

4.2 Excusable Delay Periods.

All of the following are subject to DDA Section 4.3 (Limits on Excusable Delay Period).

(a) Environmental Delay. Environmental Delay begins on the Delay
Event Date. Environmental Delay will end 90 days after the final judgment or other final

resolution of the Delay Event.

(b)  Down Market Delay. Down Market Delay begins on the Down

Market Test Date. Down Market Delay will end on the earlier of:
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) the Down Market Test Date of a later Down Market Test
under DDA Subsection 4.4(¢) (End of Down Market) indicating that a Down Market has

ended; and

(i) 24 months after a Down Market Test Date indicating that a

Down Market exists.

(¢)  Other Excusable Delays. Other Excusable Delays will begin on

the respective Delay Event Date. Subject to DDA Section 4.3 (Limits on Excusable

Delay Period), these Excusable Delays will end on the earlier of:

(1) the date specified in the notice or as otherwise determined

by agreement or procedures under Article 9 (Resolution of Certain Disputes) and,

(ii) 90 days after the date on which the delay caused by the
Delay Event ends.

4.3 Limits on Excusable Delay Period.

(a) Meet and Confer.

(i) The Parties agree to meet and confer in a good faith attempt to agree on
measures that will allow the Project to proceed if an Excusable Delay (based on an event
of Force Majeure) of longer than one year occurs. The obligation to meet and confer will
arise when the Parties reasonably foresee or know that the Delay Event will exceed one

year.

(ii) Measures to which the Parties agree at the staff level may be subject to
Port Commission and Board of Supervisors approval if the Port Director in her
reasonable judgment determines that the changes would require a Material Modification
to any of the Transaction Documents. But the Parties’ failure to reach agreement under
this Subsection will not result in adverse consequences to either Party, except for those

caused by Force Majeure.
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(b) Maximum Delay. In no event will an Excusable Delay extend the

DDA Term by more than 36 months. As specified in DDA Subsection 1.1(b) (Term), the
DDA Term will not be extended by Down Market Delay.

4.4 Down Market Delay Procedures

(a) Timing. Developer may request a Down Market Test at any time to
determine whether a Down Market exists. Except when market conditions established by
a failed Public Offering or by agreement as described in DDA Subsection 7.8(g) (Effect
of a Failed Offering), a Down Market Test will be used to determine whether each
Party’s Time-Sensitive Matters for the Phase will be tolled or otherwise adjusted under
this Section. Within 30 days after requesting a Down Market Test, Developer will submit
to the Port an updated Phase Proforma and a Down Market Test Budget containing all of
the information required under Section 3.3 (Phase Budget), prepared on the assumption

that the Current Phase proceeds under then-current market conditions.

(b) Existence of Down Market. A Down Market for a particular Phase will

be deemed to be in effect as a result of any of the following:

(i) the sum of Annual Ground Rent projected to be payable to the
Port for all Option Parcels in the Current Phase under the Down Market Test Budget is

less than the sum of the Reserve Rent Allocations for the same Option Parcels;

(ii) the Down Market Test Budget does not mect the criteria for

approval of a Phase Budget under DDA Subsection 3.5(e) (Criteria for Approval);

(iii) a Down Market Delay is deemed to be in effect under

Subsection 7.7(c) (Down Market Before Closing); or

(iv) a Public Offering fails as described in DDA Subsection 7.8(g)
(Effect of Failed Offering).
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(c) Appraisal.

(1) Either Party may give notice to the other Party within 10 days
after Developer’s submission of the Down Market Test Budget under clause (i) or clause
(ii) of Subsection 4.4(b) (Existence of Down Market) that the Noticing Party intends to
engage a Qualified Appraiser to appraise all Option Parcels in the Phase using procedures
described in Section 7.4 (Fair Market Value). The Noticing Party’s appraisal instructions
will require the appraisal report to include the Rent Conversion Factor for each Option

Parcel.

(ii) A Down Market will be deemed to have occurred if the
appraisals conducted under clause (i) of this Subsection show that the sum of Annual
Ground Rent projected to be payable to the Port for each Option Parcel in the Current
Phase is lower than the sum of the Reserve Rent Allocations for the same Option Parcels,

taking into account the Parcel DRPs in the Down Market Test Budget.

(d) Effect of Down Market Delay.

(i) During a Down Market as to any Phase, the applicable Outside
Dates for Developer’s obligations to submit Phase Submittals and to exercise its Option
for the Option Parcels in that Phase, and dates by which either Party will perform any
other Time-Sensitive Matter will be extended in accordance with Subsection 4.2(b)

(Down Market Delay).

(ii) One Party’s Excusable Delay in performing a Time-Sensitive
Matter may automatically affect the other Party’s Time-Sensitive Matters. The following

example illustrates the effect of a Down Market on the Option Process.

(1) Developer may request that the Port allow Developer to

exercise its Option for an Option Parcel for the sum reported in the Down Market Test.

(2) The Port will not be obligated to convey the affected
Option Parcel and may elect in its sole discretion to hold the Option Parcel off the market

until the Down Market ends.
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(i11) At its sole discretion, Developer may rescind its exercise of
an Option for an Option Parcel that has not Closed by the start of the Down Market

Delay. Rescission under this Subsection will:

(1) cause the simultaneous, automatic termination of the

pertinent vertical DDA,

(2) entitle the pertinent Vertical Developer to a refund of
any deposits made into Escrow less fees payable to the Escrow Agent upon cancellation

of Escrow; and

(3) not prejudice Developer’s right to exercise the Option

after the Down Market Delay ends.

(e) End of Down Market. At any time after the first anniversary of the

applicable Down Market Test Date, either Party may request another Down Market Test
to determine whether the Down Market has ended. Each new Down Market Test
indicating the continuing existence of a Down Market will result in a new Down Market

Test Date, subject to the 24-month period under Subsection 4.2(b) Down Market Delay).

11. Miscellaneous.

() Final Map Recordation. The City, in accordance with the Code, shall

record the Final Map with the County Clerk in the Official Records of the City and County of
San Francisco promptly upon Board of Supervisors’ approval of the Final Map. The City shall
notify Subdivider of the time of recordation. In the event the Final Map is not recorded within

fifteen (15) days of approval, this Agreement shall be null and void.

(b) Independent Contractor. In performing its obligations under this

Agreement, the Subdivider is an independent contractor and not an agent or employee of the
City.

(c) Developer Extension. All time periods in this Agreement shall be

extended for the period of any “Excusable Delay” as set forth in Section 4 of the DDA (which is

reproduced in Section 10 of this Agreement). In the event of any difference between the text of
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DDA Section 4 and the reproduction herein, the DDA as executed shall govern. In the event that
Subdivider invokes the Excusable Delay provision, Subdivider shall promptly provide written
notice to the Director. The notice required under this Subsection shall identify the nature of the

extension and the length of the extension with respect to Subsection 2(b) of this Agreement.

(d)  Attorneys’ Fees. Should any party hereto institute any action or

proceeding in court or other dispute resolution mechanism (“DRM”) to enforce any provision
hereof or for damages by reason of an alleged breach of any provision of this Agreement, the
prevailing party shall be entitled to receive from the losing party, court or DRM costs or
expenses incurred by the prevailing party including, without limitation, expert witness fees,
document copying expenses, exhibit preparation costs, carrier expenses and postage and
communication expenses, and such amount as the court or DRM may adjudge to be reasonable
attorneys’ fees for the services rendered the prevailing party in such action or proceeding.
Attorneys’ fees under this Subsection 11(d) include attorneys’ fees on any appeal, and, in
addition, a party entitled to attorneys’ fees shall be entitled to all other reasonable costs and

expenses incurred in connection with such action.

For purposes of this Agreement, reasonable fees of attorneys and any in-house counsel
for the City or the Subdivider shall be based on the fees regularly charged by private attorneys
with an equivalent number of years of professional experience in the subject matter area of the
law for which the City's or the Subdivider’s in-house counsel’s services were rendered who
practice in the City in law firms with approximately the same number of attorneys as employed
by the City, or, in the case of the Subdivider’s in-house counsel, as employed by the outside

counsel for the Subdivider.
(e) Notices.

(1) A notice or communication under this Agreement by either party to
the other (or by or to the Director) shall be sufficiently given or delivered if dispatched by hand

or by registered or certified mail, postage prepaid, addressed as follows:
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In the case of a notice or communication to the Director of Public Works:

Director of Public Works

City and County of San Francisco
City Hall, Room 348

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Attn: Infrastructure Task Force

With copies to:

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Attn: Public Works General Counsel
Reference: Mission Rock Project

San Francisco Public Utilities Commission
525 Golden Gate Avenue

San Francisco, CA 94102

Attn:

Reference: Mission Rock Project

And in the case of a notice or communication to the Subdivider:

Mission Rock Horizontal Sub (Phase 1), L.L.C.
24 Willie Mays Plaza

San Francisco, CA

Attn: Julian Pancoast

Perkins Coie LLP

505 Howard Street, Suite 1000
San Francisco, CA 94105
Attn: Matthew S. Gray

And in the case of a notice or communication to the Port:

Port of San Francisco
Pier 1, The Embarcadero
San Francisco, CA 94111
Attn: Phil Williamson
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With a copy to:

Office of the City Attorney

Port of San Francisco

Pier 1, The Embarcadero

San Francisco, CA 94111

Attn: Port General Counsel
Reference: Mission Rock Project

Every notice given to a party hereto, pursuant to the terms of this Agreement, must state

(or must be accompanied by a cover letter that states) substantially the following:

(A)  the Section of this Agreement pursuant to which the notice is given and

the action or response required, if any;

(B) ifapplicable, the period of time within which the recipient of the notice

must respond thereto;

(C)  ifapproval is being requested, shall be clearly marked “Request for

Approval under the Mission Rock Public Improvement Agreement”; and

(D) ifanotice of disapproval or an objection which requires reasonableness,

shall specify with particularity the reasons therefor.

(i)  Any mailing address may be changed at any time by giving written
notice of such change in the manner provided above at least ten (10) days prior to the effective
date of the change. All notices under this Agreement shall be deemed given, received, made or
communicated on the date personal receipt actually occurs or, if mailed, on the delivery date or

attempted delivery date shown on the return receipt.

(iii)  Any notice or request for review, consent, or other determination
or action by the Director shall display prominently on the envelope enclosing such request (if
any) and the first page of such request, substantially the following words: "MISSION ROCK
INFRASTRUCTURE: IMMEDIATE ATTENTION REQUIRED.”

® Successors and Assigns. This Agreement shall be binding upon and inure

to the benefit of the permitted successors and assigns of the parties hereto (as set forth in the
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DDA), and upon such transfer, the Subdivider shall be released from its obligations hereunder.
Any assignment of Subdivider’s rights and obligations under this Agreement shall be in writing,
shall clearly identify the scope of the rights and/or obligations assigned and shall be subject to
the reasonable approval of the Director; provided, however, that if Subdivider assigns its rights
under the DDA as “Developer” (as defined therein as it relates to the affected real property), an
assignment of this Agreement to the same assignee shall not require the Director’s approval so
long as: (1) Subdivider provides notice of the intended transfer to the Director within five days
of providing any required notice to the Port under the DDA; (2) Subdivider provides to the
Director a copy of the executed DDA assignment and assumption (which includes the transfer of
rights and obligations under this Agreement); (3) the assignee provides replacement bonds that
are consistent with Exhibits H-1 and H-2 in the amount required to secure any remaining
obligations; and (4) the assignee provides proof of adequate insurance in the amount previously
provided by Subdivider and by an insurer with an equal or better credit rating; and (5) the
assignee has obtained all real estate rights and can satisfy all other conditions required to

complete the work contemplated by this Agreement.

(g)  Development Agreement. The City shall cooperate with the Subdivider

consistent with the terms of the DA, including, without limitation, in obtaining applicable

approvals required for the construction of the Mission Rock Infrastructure.

(h)  Waiver. Failure by a party to insist upon the strict performance of any of
the provisions of this Agreement by another party, or the failure by a party to exercise its rights
upon the default of another party, shall not constitute a waiver of such party’s right to insist upon

and demand strict compliance by the other party with the terms of this Agreement thereafter.

1) Parties in Interest. Nothing in this Agreement, expressed or implied, is

intended to or shall be construed to confer upon or to give to any person or entity other than the
Port, the City, and the Subdivider any rights, remedies or claims under or by reason of this
Agreement or any covenants, conditions or stipulations hereof; and all covenants, conditions,
promises, and agreements in this Agreement contained by or on behalf of the Port, the City, or

the Subdivider shall be for the sole and exclusive benefit of the named parties.
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() Amendment. This Agreement may be amended, from time to time, by
written supplement or amendment hereto and executed by the Port, the City and the Subdivider.
The Director is authorized to execute on behalf of the City any amendment that the Director
determines is in the City’s best interests and does not materially increase the City’s obligations

or materially diminish the City’s rights under this Agreement.

k) Counterparts. This Agreement may be executed in counterparts, each of

which shall be deemed an original.

O Interpretation of Agreement. Unless otherwise provided in this

Agreement or by applicable law, whenever approval, consent or satisfaction is required of the
Port, the Subdivider or the City pursuant to this Agreement, it shall not be unreasonably withheld
or delayed. Nothing in this Agreement limits the scope of review and certification of completed
improvements required to determine thiat any deficiencies in the required Mission Rock Public
Improvements have been corrected, as-built Improvement Plans submitted, and the City
Engineer, upon written request from the Subdivider, is authorized to issue a Notice of
Completion. Captions used in this Agreement are for convenience or reference only and shall

not affect the interpretation or meaning of this Agreement.

This Agreement shall in no way be construed to limit or replace any other obligations or

liabilities which the parties may have in the DA or the DDA.

12.  Insurance. Subdivider shall, at all times prior to Acceptance of the Mission Rock
Infrastructure, comply with the insurance requirements set forth in this Agreement, the DDA, the
DA, and/or any applicable permit to enter. Subdivider shall furnish to the City, from time to
time upon request by the City’s Risk Manager, a certificate of insurance (and/or, upon request by
the City’s Risk Manager a complete copy of any policy) regarding each insurance policy

required to be maintained by Subdivider.

13. Recording.

(a) Recording Agreement. The Parties to this Agreement acknowledge that

this Agreement shall be recorded against the title of the Property.
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(b)  Purpose and Effect of Recording. This Agreement shall be recorded for

the purpose of providing constructive notice to any future owner of the Property of Subdivider’s
obligations and responsibilities under Sections 2, 7, and 8. This Agreement shall not be
interpreted as creating a lien or security interest against any parcel against which it is recorded,
or to effect any secured interest now or in the future, as the obligations hereunder are personal to

Subdivider and its successors and assigns as may be authorized pursuant to Section 11(f).

(¢)  Notice of Termination. At the time all the obligations and requirements
specified in this Agreement are fully satisfied as determined by the Director of Public Works in
consultation with affected City departments, the Parties shall record a Notice of Termination, a
draft of which is contained in Exhibit H. Alternatively, Subdivider may request the Director’s
authorization to record a Notice of Termination with respect to an individual parcel. In
evaluating such a request, approval of which shall be in the Director’s reasonable discretion, the
Director shall consider with respect to Mission Rock Infrastructure necessary to serve the parcel,
whether: (i) all Mission Rock Infrastructure has been completed and accepted by the City, as
applicable; (ii) all corresponding bond amounts have been released; (iii) all defects and punch list

items have been addressed; and (iv) all warranty and guarantee periods have terminated.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the Port, the City, and Subdivider have executed this
Agreement in one or more copies as of the date first above written. .

SUBDIVIDER:

MISSION ROCK HORIZONTAL SUB
(PHASE 1), L.L.C., a Delaware limited
liability company

By: Seawall Lot 337 Associates, LLC, its
Sole Member

By: Mission Rock Partners, LLC, its Sole
Member

By: TSCE 2007 Mission Rock, L.L.C., Its
Administrativy,ember
By: é"/% %,——’”‘ "

Name: [ow[ :D béahnoo
Its: Anthorizte A 6%
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A notary public or other officer completing this
certificate verifies only the identity of the
individual who signed the document to which
this certificate 1s attached, and not the
truthfulness, accuracy, or validity of that
document.

State of California )

) ss

County of San Francisco )

; Y10 | beforeme, / éf/ 7;“ : / ;/ / / /ﬂfff a notary public in
and for said State, personally appearedr 2457 " .r\ e e VU el 24 , who proved
to me on the basis of satisfactory ev1dence to be the person(s) whose name(s) 1s/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.

)

> J

Signaturg' / y &7/ el — = (Seal)
P CFE =

/ 2
/

ST AN



[Signature Pages Continue)
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CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By: Alaric Degrafinried
Its: Acting Public Works Director

APPROVED AS TO FORM:
Dennis J. Herrera, City Attorney

/4{/,’2
BL;:;;‘:; L ¥ 7 =

Christopher T. Tom
Deputy City Attorney

[Signature Pages Continue)
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PORT:

CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation,
operating by and through the San Francisco
Port Commission

By:

Katharine E. Petrucione
Acting Executive Director

APPROVED AS TO FORM:
Dennis J. Herrera, City Attorney

By:
Michelle Sexton
Deputy City Attorney

[Signature Pages End)
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EXHIBIT A-1

Plans and Specifications

(Street Improvement Permit Application)

Improvement Plans and Specifications prepared by BKF Engineers entitled “Seawall Lot 337 /
Mission Rock Phase 1 On-Site Street Improvement Plans” dated February 3, 2020
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EXHIBIT A-2

Plans and Specifications
(Pump Station)

Improvement Plans and Specifications prepared by Jim Geselbracht, PE entitled “Mission Rock
Blackwater Treatment Facility,” dated December 18, 2019.
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EXHIBIT B

City Improvements / Port Improvements

CITY IMPROVEMENTS

1. Lightweight Cellular Concrete (LCC!) Fill - Lightweight cellular concrete used to raise
grades and mitigate consolidation settlement.

2. Permanent LCC Edge (if any) — Protection and Barrier Wall

3. Standard Roadway (pavement, curb and gutter) - City standard roadway including base
paving, asphalt concrete wearing surface, curb and gutter (including mountable and
street-facing curb and gutter on cycle track separators)

4. Standard Sidewalk Corner - Corner curb returns, curb ramps including the wings,
sidewalk area at corners between extensions of the adjacent property lines, sidewalk
bulb-outs at corners with extensions of property lines

5. Non-Standard Sidewalk Corners - Non-standard corner curb returns, sidewalk area at
corners between extensions of the adjacent property lines, sidewalk bulb-outs at corners
within extensions of property lines

6. Non-Standard Sidewalk Corners- Curb ramps including wings within non-standard curb
returns/sidewalk corners

7. Sidewalks and Driveways - City Standard Concrete sidewalk throughway and driveways

8. Street Trees - Trees planted within the sidewalk landscape zone, fronting private
property. Does not include other landscaping

9. City Standard Trash/Recycling Receptacles - Trash and/or Recycling Receptacles per
City Standards

10. Standard Bike Lanes, cycle tracks, or Bike Paths - Class II or Class III bike facilities in
the roadway, including pavement and striping; Class I or Class IV Cycle Track bike
facilities in the public right-of-way, including pavement, delineators, curbs and gutters
facing cycle track, signing, striping, and median separators up to back of curb adjacent to
vehicular roadway

11. Standard Bike Racks - SFMTA standard bike racks

12. Traffic Signals - Traffic signal heads, poles, cabinets, conduits and all related
appurtenances (excluding street lights)

13. Standard Roadway Signage and Striping - Traffic Routing signage and striping per State
and Federal Guidelines, including but not limited to stop signs, speed limit signs, travel
lane striping and crosswalk striping

14. Street Lights - SFPUC standard street lights, roadway lighting and pedestrian lighting,

including poles, luminaires, pull-boxes and conduit

! City’s review of proposed use of LCC referenced in Exhibit B is pending.
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15.

16.

i

18.

19.

20.

21,

22,

23.

24,

25.

26.

SFPUC Power System - Vaults, conduits, pull-boxes, ground rods, and appurtenances in
accordance with SFPUC Rules and Regulations Governing Electrical Service

Auxiliary Water Supply System (AWSS) - Permanent pipes, pipe fittings, valves, vaults,
above ground structures and infrastructure, pumps, manifolds and hydrants

Low Pressure Water System - Permanent pipes, pipe fittings, valves, hydrants, laterals up
to and including the meters in accordance with SFPUC regulations

Low Pressure Water System in Shared Public Ways - Permanent pipes, pipe fittings,
valves, vaults and fire hydrants

Sanitary Sewer System downstream of and including intercepting manhole for the private
blackwater plant in Tentative Map Lot 2 - Permanent pipes, pipe fittings, manholes and
laterals up to face of vertical curb

Storm Drain System - Permanent pipes, pipe fittings, manholes, catch basins and laterals
up to face of vertical curb; excludes stormwater management facilities

Storm Drain Conveyance System in Shared Public Way - Pipes and City standard
appurtenant structures, such as drop inlets and manholes

Stormwater treatment diversion structure - Stormwater structure that splits treatment
flows from larger flows

SFPUC Stormwater Non-Compliant Flows Interceptor Facilities - Pipe from diversion
structure, interceptor pump station facilities, force main to sewer main, gravity line to
Sewer main.

SFPUC Decentralized Standard Green Stormwater Infrastructure - SFPUC standard
stormwater controls, including the treatment system, vegetation, soil media, aggregate
matrix, underdrains, internal piping and fittings, overflow structures, conveyance piping
appurtenances, curbs/walls, and laterals from facility up to face of vertical curb

Flexible Utility Connections for Public Utilities - Flexible utility connections including
pipes and appurtenances to accommodate potential differential settlement where public
utility on structure interface with public utilities previously built on grade

Department of Technology (DT) Facility - Vaults, conduits and pull-boxes for DT fiber-
optic network and Public Safety network
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PORT IMPROVEMENTS

In Public ROW

1. Perf. Drains for Structural Soils in tree wells

2. Non-Standard Roadway Treatment - Raised intersections; raised crosswalks, pavers, or
other non-standard materials in roadway

3. Non-Standard Roadway Treatments in Shared Public Ways - Streets with non-standard
paving, including unit pavers in the roadway or decorative paving; non-standard
detectable warning pavement; flush curbs; valley gutters

4. Sidewalk Streetlife Zone - Sidewalk streetscape/street furniture zone including pavers,
landscape, irrigation, intermediate curbs and mid-block bulb outs

5. Linear Drainage Elements in Shared Public Ways - valley gutters and trench drains

6. Seating- Benches or seating

7. Custom Trash/Recycling Receptacles - Any trash or recycling receptacles which does not
meet City standards

8. Bollards - Various types at flush curb conditions or fire access terminus

9. Non-Standard Bike Rack - SFMTA approved non-standard bike rack

10. Non-Standard Roadway Signage - Any additional signage for wayfinding, interpretive,
art, etc.

11. Sanitary Sewer System upstream of and including the sanitary sewer force main
discharging flows from the private blackwater plant in Lot 2 - Permanent pipes, pipe
fittings, manholes and laterals up to face of vertical curb; gravity overflow pipe

12. Storm Drain Laterals in Shared Public Way - Service laterals from main to private

property

In Port Open-Space Parcels

1.

2.

Lightweight Cellular Concrete (LCC) Fill - Lightweight cellular concrete used to raise
grades and mitigate consolidation settlement.

Shared Public Way and Bridgeview Street Paseos and China Basin Park Promenade -
soil, planting, utilities, pavement, light poles, light fixtures, lighting sub-structures and
point-of-connection to power source, ancillary furnishing materials

. Private water lines and fire hydrants in Port Open Space - Private water line and hydrants,

including backflow preventers
Private water lines serving parks - Private line, including meter and backflow preventer at
edge of ROW, to serve park structures and other potable water needs in parks

Port Accepted Off-Site Infrastructure on Port Property

L.

2,

China Basin Park Promenade - LCC, soil, planting, utilities (including lateral services for
kiosks), pavement, walls, light poles, light fixtures, lighting sub-structures and point-of-
connection to power source, ancillary furnishing materials
[UNDER DISCUSSION] Interim Improvements required for functionality of Phased
Improvements
a. Channel Street geotechnical improvements, grading, landscaping and roadway
improvements for temporary access to SPW and Lot A
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. Geotechnical Improvements, grading and temporary landscaping along the south
side of Block F

Geotechnical Improvements, grading and temporary streetscape and roadway
improvements south of northern block of Bridgeview St, including a turnaround at
the end of the dead-end street

Shotcrete or other protection for exposed LCC along the perimeter of the phase
Concrete or other barriers along the edge of future
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EXHIBIT C

ESTIMATED COSTS
Exhibit Description of Estimated Costs
Improvements
Exhibit A-1 Street Improvement Plans $28,788,421
Exhibit A-2 Pump Station Plans $838,800
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ENGINEERS . SURVEYORS . PLANNERS Delivering Inspired Infrastructure

Introduction
This prellmmary engineer's opinion of probable construction costs has been prepared to assess
‘the cost of the proposed infrastructure work at Mission Rock - Phase 1.

The following document were used in preparation of this opinion:
1. Mission Rock Phase 1 Street Improvement Plans dated 02/03/2020.

Preliminary Engineer’s Opinion of Probable Construction Cost Notes:
1. This preliminary engineer’s opinion of probable construction costs is based on the
Mission Rock Development Phase 1 Street Improvement Plans by BKF Engineers, CMG
Landscape Architecture, UDCE, and Power Systems Design, dated February 3, 2020.

2. This preliminary engineer’s opinion of probable construction costs does not include the
Make Ready and Rough Grading permits that are approved separately.

3. This preliminary engineer's opinion of probable construction costs does not include
building costs, foundation costs, foundation shoring costs, public park and open space
costs, interim finish costs and on-site development parcels costs.

4. This preliminary engineer's opinion of probable construction costs does not include any
indirect costs, including but not limited to contingency costs, markups OH&P, bonds,
insurances, and GRT.

5. BKF Engineers makes no warranty, either expressed or implied, that actual costs will not
vary from the amounts indicated, and assumes no liability for such variances.

6. This preliminary engineer’s apinion of probable construction costs does not include
agency development and municipal fees.

7. This preliminary engineer's opinion of probable construction costs does not include
consulting, construction staking, general conditions and general contractor fees,

8. Joint trench opinion of probable construction costs have been provided and
coordinated by power systems design.

9. This preliminary engineer’s opinion of probable construction costs does not include
retaining walls for mission rock square and bio-retention planters.

10. This preliminary engineer’s opinion of probable construction costs does not include
additional costs associated with project phasing.

11.This preliminary engineer’s opinion of probable construction cost does not include costs
associated with environmental cleanup, soil remediation, and ground improvements.

12. This preliminary engineer’'s opinion of probable construction costs assumes that flexible
service connections will not be required for the building utility services.

13. This preliminary engineer’s opinion of probable construction costs does include
excavation and off haul for the placement of lightweight cellular concrete.

Page 2 of 2
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ENGINEERS f SURVEYORS / PLANNERS

MISSION ROCK DEVELOPMENT ;
PRELIMINARY ENGINEER'S OPINION OF PROBABLE CONSTRUCTION COST

5/20/2020
COSTS BY PHASE
CITEM | DESCRIPTION PHASE 1
i |eaRTHWORK 3 9,517,777
) |roADwAY $ _ 2,383,683
3 |sTReeTsCAPE ) $ 6,607,625
4 |Low PRESSURE WATER $ 981,751
5 |NON-POTABLE WATER $ 337,224
6. |STOAM DRAIN $ 1,380,763
""" 7 |saniTaRYSEweR . . $ 729,046
8 AUXILIARY WATER SUPPLY SYSTEM {AWSS) $ 1,348,600
9 DISTRICT ENERGY [ . | 2,749,000
10 |BAY CONDENSER WATER 3 223,125,
1 | FRAFFIC SIGNAL IMPROVEMENTS $ 1,000,000
12 JIOINT TRENCH $ 1,524,827
‘suToTaL| § 28,788,421




=BKF

ENGINEERS / SURVEYORS : PLANNERS

MISSION ROCK DEVELOPMENT
PRELIMINARY OPINION OF EARTHWORK COSTS

PHASE 1

DESCRIPTION : : : UNIT COST AMOUNY,
EARTHWORK

1 |FINEGRADING 189,802 SE 15 063|$ 119,575.55
2 |LANDSCAPE FILL 19,823 ey 5 30.00 | $ 594,697,17
3 |MPORT (PERMEABLE LCC) ) i . d71185 B 110.00 | $ 5,185,950.00
4 |EXCAVATE TO BOTTOM OF LCC 19,363 ey 1S 1560 S 290,445.00
5 |CUT/EXPORT TO CLASS | FACILITY (ASSUME 10%) 133 cy |s 180.00 | § 348,534.00
6 |CUT/EXPORT TO CLASS I FACILITY (ASSUME 35%) . D - e CsS0( S, . 31273775
7 |cuT/EXPORT TC CLASS Il FACILITY {ASSUME 35%) 10,650 o :|$ 50,00 | § 532,482.50
"8 " |erOsioN coNTROL ... 88 oA s 20,600.00 | $ 175,329.90
g |oewaTeRinG ~ "'189,802 Tl se s 7T T 10.00 |5 1,898,024.65
EARTHWORK TOTAL PHASE 1 SUSTOTAL % 9,517,776.53



s BKF

ENGINEERS F SURVEYORS T PLANNERS

MISSION ROCK DEVELOPMENT
PRELIMINARY OPINION OF HORIZONTAL CONSTRUCTION COSTS

PHASE 1

DESCRIPTION V. UNIT UNITCOST

ROADWAY ™™ .
1 . |FLUSH CURS 615 LF|s 35.00 | § 21,575.00 |
2 [2" MOUNTABLE CURB 126 I 3500 | § 4,400.55
3 |4"VERTICAL CURB 126 LF- |$ 3500 | 5 4,400.55
4 5" VERTICAL CURB 395 Fo|s s0q0 | ¢ 15,798 80
5 [2" GRIND AND OVEALAY 11,572 P E L2008 23,144.80
6  [12-INCH CURB AND GUTTER . 1,570 tF. |$ 5000 | § 76,506 00
7 |24-INCH CUR3 AND GUTTER 506 tF|$ 7000 S 35,424.80
8 |6f"PAVEDMEDIAN . 442 SF |8 ‘sbo|§ . 2,210.10
9 [VALLEY GUTTER 272 te |3 4000 | $ 10,898.40
10 |EONCRETE VEHICULAR PAVING (4" AC/B" PCC) 16,307 s | § 1867 | § 304,402,563
“11  |[CONCRETE VEHICULAR PAVING (4" AC/B" PCC/4" AB) ON-SITE = 358 | s |§ 2163 |8 682,57.90
12 |CONCRETE VEHICULAR PAVING (4" AC/B" PCC/4" AB] ENHANCED FINISH 1,257 sfE | $ 2163 3 48,313.06
13 |CONCRETE VEHICULAR PAVING (4™ AC/B" PCC/4" AB) MISSION BAY STANDARQ 1,854 SF |8 63l s . 40,10447
14, |YEHICULAR UNIT PAVERS (PAVERS/S" PCC/4" AB) TYRE A 10,509 5F |$ 7030 | $ 738,724,40
15 |AC VEHICULAR PAVING (2°AC/8"AB) 9,307 Sk |$ 854 |5 79,867.30
16 |SURVEY MONUMENT 17 EA |§ 90000 | § 6,800.00 |
17 . |BIKE LANES - ONE'S' LANES PAINTED GREEN |COST PER SF OF STREET] 7,068 SF|$ 8,00 % 56,544.00
18  [STREET SIGNS ANO STRIPING ' 2,480 | noa|s 54,560.00
19 |BIO-RETENTION WALL (TO BE DESIGNED BY OTHERS] 182 {1 $
20  |PERMANENT PAVEMENT MARKINGS 1 S |5 18000000 180,000,00
ROADWAY SUBTOTAL $ 2,398,683.15



sNBKF

ENGINEERS 1 SURVEYORS s PLAKNERS

MISSION ROCK DEVELOPMENT
PRELIMINARY OPINION OF HORIZONTAL CONSTRUCTION COSTS

PHASE1

DESCRIPTION unIT
STREETSCAPE
1 [CONCRETE SIDEWALK PAVING (4" PCC/ 4" AR) ENHANCED FINISH 7,714 5 1S, 1500 | 5 115,710,10
2 |[CONCRETE SIDEWALK PAVING 4" PCC/ 4" AB} MISSION BAY STANDARD. . 19,320 s |s 15.00 | § 249,807,965
3 |PEOESTRIAN UNIT PAVERS [PAVERS/4" PCC/4" AB) TYPE A i 28,769 SF S S30z | 3% 1525,467.35
4 |PEDESTRIAN UNIT PAVERS (PAVERS/A” PCC/A" AR) TYPE B . 1,476 S |$ 53.02 'S 78,243,60
5 _ |STONE SETS FOR TREE WELL SURFACE 259 sE|s 50.00°| $ 12,925,00
& STANDARD DETECTABLE SURFACE PAVING 154 _SF|'s 40.00 | § 6,160,00
7 |NTERNATIVE DETECTARLE SURFACE PAVING _umn S |8 5500 | § 97,38162
8 _|TACTILE STONE PAVER an’ S _Js ™ 6800 | 5 25,2208
q HANDICAP ACCESSIBLE RAMP ’ LD EA_|§ 2100000 | § 630,000,00
10 |RAISED INTERSECTION 1 s |5 2000000 % 20,000.00
11 [RETAINING WALL . 12t wo|s O 25800/ "30,250.00
12 |ARM-MOUNTED LED STREET LIGHT 13 EA |$ 1370000 % 246,600,00
13 [POLE-MOUNTED |ED STREET LIGHT . a1 ia |$ 13700008 561,700,00
14 |MISSION BAY STANDARD STREET LIGHT ) 8 EA |$ 3700008 109,600.00
15  |STREET TREES = 103 EA |5 7.60000 | § 782,800.00
16  |TREE GRATE - ROUND ” 7 A |3 300000 % 21,000,00
17 |TREE GRATE - SQUARE ' ’ _ 56 B |s 3,000.00 | $ 168,000.00
18  [A9OVE GRADE PLANTERS 9 EA |3 420000 “37,800.00
19 |GRAVEL MULCH 2,838 . 600 | § 17,024,00
20 [STRUCTURAL SOIL i 4,366 Lo s 100.00 | § 436,618,31
21 |COLLAPSIBLE BOLLARD 10 A | ¢ 1,500.00 | § 15,000.00
22 |FIXED BOLLARD 10 EA |8 250000 . 25,000.00
23 [BeNcH. 16 A | s 14708 23,600,00
24 [TRASH RECEPTACLE 4 A | $ 7 190000 | S " 7,600.00
25 [BIKERACK ) 093 EA |$ 1000003 93,000.00
26 |TRENCHDRAIN 210 N 20000 | $ '82,000,00
27 [FIRE LANE PAVEMENT MARKERS 36 A S . 3600 | § 2,880.00
28 |PARKING METER (CITVINSTALL, NOY COST) e EA |3 $
29 [SEATWALL ) 1,029 L 20000 | § 205,880.00
30 [STEELPIANT PROTECTION FENCE Fedl tF}s 50.00:|'§ 36,350.00
31 [WUNDERCOVER PAVER LID FOR POLE LIGHT BOX 32 FA | S 450000 | § 144,000.00
37 |WUNDERCOVER PAVER LID FOR DES VALVE BOX 2 EA |S 4,500.00 | $ 3,000.00
33 |PEDESTRIAN BARRIER 1 A |$ 1,000.00 | § 1,00,00
34 |LANDSCAPING & IRRIGATION 1 1S |§ 750000005 750,000.00
STREETSCAPE SUBTQTAL ‘s 6,607,625.21



sBKF

ENGINEERS  SURVEYORS ? PLANNERS

MISSION ROCK DEVELOPMENT

PRELIMINARY OPINION OF HORIZONTAL CONSTRUCTION COSTS

LOW PRESSURE WATER SUBTOTAL

PHASE 1
TEM DESCAIPTION qare unIT UNIT COST AMOUNT
"LOW PRESSURE W
1 [6" DIP FIELD LOK WATER LINE (3-FEET CQVER] o uols 145,00 | § 5
2 |8" DIP FIELD LOK WATER LINE [3-FEET COVER] MAKE READY 0 ¥ |s 14500 | §
3 |87 DIP FIELD LOK WATFR LINE (3-FEST COVER) 4 | _af |s 185.00'|'§ 88,441.10
4 |4" DIP FIELD LOK WATER LINE (3-FEET COVER) MAKE READY [} vo|s 185.00 | §
5 |12" OIP FIELD LOK WATER LINE (3-FEET COVER) 1,239 | W |S 210.00.| 5 " 260,194.20
5 [12" P FIELD LOK WATER LINE (3-FEET COVER) MAKE READY 0 L ]S .21000 | $
7 |cATHODIC PROTECTION FOR ALL DIP LINES a Fo|& 60,00 | §
8 |i" DOMESTIC WATER SERVICE STUR [ASSUME 40-FEET) ] EA |8 . 120000 |3
9 [2" DOMESTIC WATER SERVICE SIUB (ASSUME 40-FEET) 1 A |§ 1,600.00 | § 1,600.00
10 |4" DIP FIELD LOK DOMESTIC WATER SERVICE STUB W/GATE VALVE [ASSUME 40-FEcT) 1 EA |§ 1030000 | $ " 10,300.00
Il [6" DIP FIELD LOK DOMESTIC WATER SERVICE STUB W/GATE VALVE (ASSUME 40-FEET) 4 Ba lg .. 13300005 53,200.00
12 [6" DIP CLASS 53 FIRE SERVICE STUS W/GATE VALVE [ASSUME 40-FEET) Q EA |S 1330000 S
13 |B" DIP CIASS 53 FIRE SERVICE STUB W/GATE VALVE (ASSUME 40-FEET) 8 EA |S 1605000 %
14 |3"GATE VALVE MAKE READY i EA S 650000(S ~
15 [6" GATE VALVE o EA |§ 750000 |8 P
16 5" GATE VALVE MAKE READY. B [} EA |$ 750000 §
17 8" GATE VALVE 0 EA S 8,650.00 | $ -
18 |B" GATE VALVE MAKE READY 0 A |S 7885000 (S
15 [12* GATE VALVE ° 14 fA |5 19500003 147,000,00
20 12" GATE VALVE MAKE READY ] EA |$ 1050000 | $
21 |FIRE HYDRANT ASSEMBLY (INCLUDES LATERAL WITH VALVE AT CONNECTION TO MAIN) i EA |5 15000003 120,000.00
-22  |FIRE HYDRANT ASSEMBLY ACROSS THIRD ST [INGLUDES LATERAL WITH VALVE AT CONNECTION T MAIN| 1 A |$ 4500000 $ 45,000,00
23 |AIR ALLEASE VALVE 2 A | S 500000 | § 10,000.00
24 |BLOW OFF ASSEMBLY 0 EA_ s 2500003
25 AR ol 2 EA |3 350,00 | 3 700,00
26 |CAP MAKE READY 0 ZI E 350,00 | §
27 |AEOUCER MAKE READY 3 [ ea |$ 1130003
28  |REDUCED PRESSURE BACKFLOW PREVENTER 1 EA |5 5000008 ~"'5,000.00
29 " [DOUBLE CHECK DETECTOR ASSEMELY ) - - EA |8 150000 | S 7,500.00
30 [BYPASS = 0 A s 2,200,00 | §
31 |WATER METER 1 EA |S 480000 | § " 4,800,00
32" [12" FLEXIBLE EXPANSION JOINT 1 A s 30008 3000
33 8" XB"X 4" TEE MAKE READY 0 EA |§ 1,20000 | 3
34 [8"X8"X5"TEE 1 A |5 130000 |$ 1,200.00
35 |R"X8"X8"TEE . 1 CEA S . 1200003 1,200,006
35 8" X 8" X 8" 1EE MAKE READY 0 EA | § 1,20000°| 5
37 rrixanTEe 1 kA |§ 2060005 . 2,000,800
38 (12" A12°X6"TEE 11 EA |S 200000 % 22,000,00
39 [ x12"xa vEE 8 €A |$  aocoo0d|$ 16,000.00
a0 fizrxi2"xiztreE 3 EA |$ 200000 ¢ 5,000.00
41 [12"X 12" X 12" TEE MAKE READY 0 EA |§ 2000008
42 |CONNECTION TO PREVIOUS PHASE 1 EA |§ 580000 % 5,800.00
43 [CONNECTION TO EXISTING WATER SYSTEM (THIRD STREET) 1 FA |5 30,00000 | $ 30,000.00
44 [CONNCCTION TO EXISTING WATER SYSTEM [TFB RELOCATION} MAKE READY 0 EA |$  20,00000 | $
45 |1/2° METALPLATE (E I T 35.00 | § 4,785.55
45 |FIRE DEPARTMENT CORNECTION i EA |§ 10,0000 | § 10,000,00
-5

981,750.85




= BKF

ENGINEERS ) SURVEYORS ) PLANNERS

MISSION ROCK DEVELOPMENT
PRELIMINARY OPINION OF HORIZONTAL CONSTRUCTION COSTS

PHASE 1

DESCRIPTION QIY . UNIT UM COST
OTABLE WATER
1 ’|8" OIP C1ASS 53 NON-POTABLE_WATER LINE (3-FEET DEEP), ans | ot |8 225,574,20°
.2 _ |8 GATE VALVE 2 CEAT|S 17.300.00.
3 [2° NON-POTABIE WATER LATERAL (ASSUME 40 FEET) T A T TN S, . e
4 j_‘_u" NOA: OTABLE WATER LATERAL WITH GATE VALVE [ASSUME 40 EEET) J 1 EA |5 1090000 |$ 10,900,00
5 |B” NON-POTABLE WATER LATERAL WITH GATE VALVE [ASSUME 40 FEET) 177 7] Ea |5 1330000 s 39,900.00
T 6 |8 NON-PQTABLE WATER LATERAL WITH GA E VALVE (ASSUME 40 FEET) i, €A |S 1505000 | S 16,050.00
7 |MARELEASE VAIVE. . _ R 3 $ 500000 | § " 15,000,00
8 |BLOWOFFASSEMBLY s 2 § 2500005 500000
3 lear T L st p s $ 35000 | & 700,00
10 4" IRRIGATION LATERAL WITH BOXES, WATER METER AND 8FP ] EA |$ 630000 5 " 6,800.00
11 ICONNECTION TO EXISTING RECYCLED WATER SYSTCM B 0 TA . |$ 1000000 ¢
12 ICONNECTION TO PREVIOUS PHASE o EA |5 5,800,00 | 5
' NON-POTABLE WATER SUBTOTAL s 337,224.20
~"STORM DRAIN o~
7 |10" HDPE SDR 17 STORM DRAIN PIPE. 5 TO 10-FEET COVER (GRAVITY) 143 LF|S  ...25000]S
1 [127 HDPESDR 17.5TORM DRAIN PIPE, 5 7O 10-FEEYT COVER [GRAVITY) MAKE READY - " o s 300 [ s ] 5
77 |12" HDPE SDR 17 STORM DRAIN PIPE, 10 TO15FEE) COVERT(GRAVITY) = 768 [ 33500 [ § _.89,947.50
3 |14" HOPE SDR 17 STORM DRAIN PIPE, 5 O 10-FEFT COVER (GRAVITY) . . ", 358 5 160,00 | 5 129,024.00
4 |18" HDPE SOR 17 STORM DRAIN FIPE, S TO 10-FEET COVER (GRAVITY) S 207 S 450008 133,573.50
"% 7 [24¥ NOBE SDR 17 510RM DRAIN PIDE, 5 16 10-FEET COVER [GRAVIT ) o ' 283 5 500,00 | § . . 141,390.00°
& __[30" HOPE SDR 17 STORM DRAINPIPE, S 10 J0-FEF T COVER (GRAVITY) MAKE READY 0 $ 250,00 |5
7 |36* HDPE SOR 17 SYORM DRAIN PIPE, S [0 10-FEET COVER [GRAVITY) vols Tamen | s 1,025 75
& (8" HUPE SOR17 STORM DRAIN LATERAL AND CLEANOUT (ASSUME AD-FEET) g1 _EA|S . 330000 |S 3,900,00
.9 .. [10" HDPE SDR 17 STORM DRAIN LATERAL AND CLEANDUT [ASSUME A0-TEET) 2 | BEA |$ smap0 |8 11,0000
10" |12° HDPE SDR 17 STORM DRAIN LATERAL AMD CLEANDUT [ASSUME 40-FEET) LA A |§ 0 s90000(s  6,900.00
| 11 |14 HDPE SDR 17 5TORM DRAIN LATERAL AND CLEANOUT {ASSUME 40-FEETY 5 EA . [§  Bsoogo|§ 44,500.00
12 [STORM DRAIN MANHOLE (5-FEET TO 10-FEET COVER, 12 TG 24“INCH MAIH] 4 ] Ea s BEcooo s " 123,200.00
13 |STORM DRAIN MANHOLE [LO-FEFT TO 17-FEETTOVER, 12.T0 24-'NCH MAIN] 1. | EA |5 . 1500000 [ S . . .. 1500000,
14 [STORM DRAIN MANHOLE {5-FEET TO 10-FEET COVER, 27 TO 48-NCH MAIN) 2 CEA|S 0 70000073 T T TIM00000
15, [STORM DRAIN MANHOLE. (10-FEET TO 20 FECT COVER, 27 T0 8- INTF MAIN) DIVERSION WFLL | EaT S 1500000 [ S 15,000,040
“16  [STORM DRAIN MANHOIE COVER ' Bl a8 EA |$ . 1sc000 S 22,500.00
17 STORM DHAIN MANHOLE COVER [CUSTOM| 3 WEAC IS 4,500.00 | 3 13,500.00
8 CONNECHIEN T EXISEING STORM GHAIN SYSLEM [THIAD SIAFTY) a “EA I 17,500,00 | .5 140;00&[10
19 [CONNECTION [0 LRISTING 5TORM DHAIN S¥STUM MAKE REATY 0 EA T|S° 1000000 | S
20 [CONNECTIGN TO PREVIDUS PHAE 2 EAT |5 5,000,00 | § . . 1000000
21 Jear ] E] kA |$ Be00 |5 L 700,00
22 |CATCH BASIN, CALIRANS 23 LEA |§. . 320000]|% ; © 13,600.00.
23 [CATCH BASIN, CALTRANS MAKE READY o i a -EA | & 3.20000 |'S-
29 [LAND rRAP COVER o kA |$ - rsc0p00 |5 O 1,500.00
25 [IRENCH DEWATERING [ASSUME AL GRAVILY 51 SAAY DRAIN | [NES] ' 1753 - LF |S 1250018 T 219,167.50°
26 JUlEANOUT - T 07| EA |s 70000 |'$
27 | RETENTION PLANTER ol 592 SF |5 10000 | § 69,160.00
STORM DRAIN SUBTOTAL kS 1,380,763.25



=BKF

ENGIMEERS F SURVETDRS | PLANNERS

MISSION ROCK DEVELOPMENT
PRELIMINARY OPINION OF HORIZONTAL CONSTRUCTION COSTS

PHASE 1

DESCRIPTION : uNIT USIT CosT . ¢ A_M(Sum
" SANITARYSEWER °
'
1 |4 HOPE SDR 17 SANITARY SEWER LINE, § TO L0-FEET COVER [FORCE MAIN) 12 Lk |s 23000 | § 7,392,20
2 [8"HOPESDR 17 SANITARY SEWER LINE, 5 TO 10-FEET COVER [GRAVITY] 170 LF S 150,00 | § 27,200,00
3 [10" HDPE SDR 17 SANITARY SEWER LINE, 5 10 10-FECT COVER [GRAVITY) 251 oS W/O00 | 5 62,775.00
4 [10" HOPF, SDR 17 SANITARY SEWER LINE, 10 TO 15-FCET COVER (GRAVITY) 607 [ 35000 | $ 210,721,00
5 [12" HDPE SDR 17 SANITARY SEWER LINE, 5 TO 10-FEET COVER (GRAVITY) 308 uwo|s 31080 | $ 95,455,20
6  [SANITARY SEWER MANHOLE (5-FEET TO 10-FEET COVER, 12 TO 24-INCH MAIN) 4 EA_ |5 _8Be00n s 35,200.00
7 [SANITARY SEWER MANHOLF (10-FEET TQ L7-FEET COVER, 12 TO 24-INCH MAIN) & EA |3 1500000 $ £0,000.00
A |6 HDPE SDR 17 SANITARY SEWER LATERAL AND VENT [ASSUME 40-FEET) 1 EA | $ 7,700.00. | $ _ 2,/0040
g |4" HOPE SR 17 SANITARY SEWER LATERAL AND VENT (ASSUME 40-FEET) 1 A |$ 3390000 |% 3,900.00
10 |10" HOPE SDR 17 SANITARY SEWER LATERAL AND VENT (ASSUME 40-FEET) 2 A |$  s70000|% 11,400,00
11 |12" HDPL SDR 17 SANITARY SEWER LATERAL AND VENT (ASSUME 40-FEET) 1 EA | S 6,900,00 | § 6,900,00
12 |CONNECTION TO EXISTING SANITARY SEWWER SYSTEM 1 EA |5 1000000 | % 10,000,00
13 |CONNECTION 7O PREVIOUS PHASE a FA | $ 500000 | §
4 |ar 0. EA|S 35000 | $
15 |CLEANOUT [} A |$ 70000 | $
16 |TRENCH DEWATERING [ASSUME ALl GRAVITY SANITARY SEWER LINES) 1,563 s 125.00 | $ 195,402 50
SANITARY SEWER SUBTOTAL $ 729,045.90
'AUNILIARY WATER SUPPLY SYSTEM [AWSS)
1 |20" KUBOTA FIRE WATER LINE (3-FEET DEEF) 310 IF |5 “iococo]s 940,000.00
2 '[FIRE HYDRANT ASSEMBLY (INCLUDES LATERAL CONNECTION 1O MAIN) 2 EA | & 8600000 (S 172,000.00
3 |20" GATE VALVE. 2 tA | $ 4500000 S 90,600,00
4 -|THRUSY BLOCK T & s 3000003 T
§  |20"K12" REDUCER 1 fA |$ 6200005 6,200.00
6 |22.5DEG BEND 8 FA_|§  sao0007 | 51,260,00
7 |45 DEG BEND 3 EA |'S 540000 |$ 19,200.00
a8 [12°x12" X12" EE 1 A |$ 1200000 12,000.00
9 CAP 1 EA |4 2,000.00 | § 2,000.00 |
i0 72" BYPASS LINE 0 [ K 3000 | 5
1! |CONNECTION TO PREVIOUS PHASE (] EA | S 580000 %
11 [CONNECTION TO EXISTING AWSS SYSTEM [THIRD STREET) 1 €A | $ sooco00|$ 50,000.00
AUNXILLIARY WATER SUPPLY SYSTEM (AWSS) SUBTOTAL $ 1,348,600.00



s BKF

ERGINEERS  SURVEYORS ) PLANNERS

MISSION ROCK DEVELOPMENT
PRELIMINARY OPINION OF HORIZONTAL CONSTRUCTION COSTS

PHASE 1
O R 0 Q 0 &)
DISTRICT ENERGY
1 [B"HDPESOR 11 HEATED HOT WATER LINE WITH 3" INSULATION 500 B E 32000 | 3 160,000.00
2 |10" HDPE SDR 11 HEATED HOT WATER | INE WITH 3" INSULATION 885 [ 500,00 | § 442,500,00
3 |12 HOPF SDR 11 HEATED HOT WATFR LINE WITH 3" INSULATION” 1,130 B 630,00 | $ 700,600.00
"4 16" HDPE SDR 11 HEATED HOT WATER LINE WITH 3" INSULATION 265 . tF|s 72000 | § 190,800 00:
5 |10 HDPE SDR 17 CHILLED 'WATER LINE © 500 lF|s 25000 | § 125,000,060
6 |14 HOPESDR 17 CHILLED WATER LINE 870 |3 360,00 | 'S 313,200.00
7 16" HDPE SDR 17 CHILLED WATER UINE 1,130 s 410,00 | '8 463,300,00
8 20" HDPE SOR 17 CHILLED WATGR LINE 230 IF |5 as0p0 | 5 105,B00,00
9 [4" HEATED HOT WATER LATERAL WATH 3" INSULATION [ASSUME 40-FEET) .4 KA S 800000 | § . 32,000.00
10 [6" HEATED HOT WATER IATERAL WITH 3" INSULATION {ASSUME 40-FEET) 3 EA | S 1200000 | 8§ 72,00000
11 6" CIULLED WATER LATERAL [ASSUML 40 FEET) i EA |5 5000005 24,500.00
12 |8" CIULLED WATER LATERAL {ASSUME 40-FELT) § A |5 sa0000] 8 3840000
13 |B" GATE VALVE 4 FA |3 8,650.00 | § 34,600.00
14 |10° GATE VALVE a Ea |$ 9500008 38,000.00
15 |GATE VALVE WUNDERCOVER 4 EA |5 150000 % 6.000,00
15 [cap . ) A |$ 35000 | $ 2,800.00
DISTRICT ENERGY SUBTOTAL $ 2,749,000.00
DAY CONDENSER WATER ..
1 |16” HDPE SDR 17 BAY CONDENSER WATLR LINE 1,085 ]S 205.00 | 3 222,425.00
2 [oae =y T B 2 _EA |5 350.00 | § 70060 |
BAY CONDENSER WATER SUBTOTAL $ 223,125.00
TRAFFIC SIGNAL IMPROVEMENTS . -
1 [MINOR TRAEFIC SIGNAL MCDIFICATIONS AT CHANNEL STREET 1 ts | & 250,00000 | S 250,000.00
7 NEW TRAFFIC SIGNAL AT EXPOSITION STREET 1 s |$ 85000000 | 650,000.00
3 [MINOR TRAFFIC SIGNAL MODIFICAIONS AT THE THIRD STREET BRIDGE 1 s |$ 100850000 % 106,060.00
TRAFFIC SIGNAL IMPROVEMENTS $ 1,000,000,00
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ENGINEERS + SURVEYORS / PLANNERS

MISSION ROCK DEVELOPMENT
PRELIMINARY OPINION OF HORIZONTAL CONSTRUCTION COSTS

PHASE 1
D " Q 0 0
JOINT TRENCH
1 |6" GAS TRENCH INCLUDES BACKFILL, MAIN AND TRENCHING 2,103 F |8 85,00 | § 178,759.25°
: 1,385 1F | asooe | s 477,918.00
3 |STREETLIGHT TRENCH # 2,603 IF oS, 55.00.| § 143,150.15
o4 |TRANSFORMER {ASSUME 25 kva] 0 LA | § 2500000 | $
5 |MAINSWITCH [ EA |5 1500000 %
6 |66VAULT 2 EA |5 1200000 % 24,000,00
7 _|uBvAULT 9 EA | $ 1600000 144,000,00
2 |bIBOX [ ZE 4,000.00 | $ 24,000.00
9  |c4BOX S EA |§ 5,000,00 | 5 25,000,00
0 |AY&T{15)80K 5 €A |$ " 6500005 32,500.00
12 |#xBOX 3 A |3 3,000.00 | $ 18,000.00
12 |STREEF LIGHT BOX 5 EA | S 2,000.00 | § 10,00,00
13 |HINT TRENCH SERVICE STUR 11 EA |$ 2500005 21,500.00
14 |TEMPORARY POWER 1 5 |5 42000000 |% 420,000.00
I0INT TRENCH SUBTOTAL s 1,524,827.40

SUBTOTAL $ 19,270,644.36
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EXHIBIT D

Documentation Required for Public Improvement Agreement

Street Improvement Permit [City Review Pending]

Irrevocable Offer of Dedication of Improvements

Payment and Performance Bonds and Monument Bonds

Maintenance Matrix

Master Homeowner Association Covenants, Conditions and Restrictions (applies only if
Final Map authorizes residential condominiums)

Bonding to Complete the Improvements
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EXHIBIT E

Subdivider Request Letter for Items Deferred and Conditions for Deferred Compliance
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9.

10.
11.
12,
13.
14.
15.
16.
17.

EXHIBIT F-1

List of Documents Required by City in Order to issue a Notice of Completion

Developer Request Letter for Determination of Completeness (“DOC”)
Contractor Substantial Completion Letter

Civil Engineer Completion Notice

Geotechnical Engineer Completion Letter

Landscape Architect Completion Notice

Construction Manager Completion Notice

City Final Punch-list Approval

Utility Conformance Letter

As-Built Plan Approval Letter

Draft Document for Recorded Notice of Completion

Survey Monuments

Test Reports

Joint Trench Conduits Mandrel Test

Confirmation of Removal of all Non-Compliance Reports (“NCR”)
Confirmation of all Change Orders/Instructional Bulletins
Confirmation from City that Spare Parts Have Been provided (as applicable)
Operation and Maintenance Manuals

18. NOC Recommendation from Public Works
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EXHIBIT F-2

List of Documents Required by Port in Connection with or in Order to Issue a Notice of

8.

g,

Completion for Port Improvements

Copies of any Determinations of Completion for Phase Improvement(s) previously issued
by Public Works, if applicable.

Confirmation of completion of all work described in the associated improvement City or
Port permit including any instructional bulletins (IBs) and notice of correction report

(NCRs)

Confirmation of completion of all corrective work described in “field observation
reports.”

Complete as-built record drawings as required per Section 12.4 of the DDA.

Confirmation that infrastructure is built within the limits of any easements (as applicable)
or applicable memoranda of understanding and no additional rights are needed.

Sign-off from the Engineer of Record.
Sign-off from the Landscape Architect of Record.
Sign-off from third-party utility companies.

Evidence of Port permit completion, including punch list items.

10. A binder including the following:

a. Evidence of Public Works Americans with Disabilities Act sign-off;
b. Documentation that Adequate Security (as defined in the DDA) has been
provided to the Port for at least 10% of the estimated cost of completion of the

improvements for a one-year period;

c. Documentation that any warranties for Port Improvements have been (or will be
upon acceptance) assigned to the Port;

d. Evidence of recordation of a Notice of Completion by Subdivider;

e. Evidence that that the Notice of Completion has been given to all direct
contractors and claimants per California Civil Code Section 8190;

f. Preliminary title report;
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Offer of Dedication for Port Improvements; and

. Evidence that appropriate rights have been granted to the Port for safe access for
pedestrians and vehicles to Port facilities via Subdivider’s improvements in

unaccepted streets.
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EXHIBIT G

Documents to be Submitted Concurrent with Request for Acceptance

1. Developer Request for Acceptance Letter

2. Lien Notification to General Contractor and Subcontractors

3. Utility Bill of <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>