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DEVELOPMENT AGREEMENT
BY AND BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND CALIFORNIA BARREL COMPANY LLC

This DEVELOPMENT AGREEMENT (this “Agreement”), dated for reference purposes
only as of September 22, 2020 (the “Reference Date”), is made by and between the CITY AND
COUNTY OF SAN FRANCISCO, a municipal corporation (the “City”), acting by and through
its Planning Department , and CALIFORNIA BARREL COMPANY LLC, a Delaware
limited liability company (“Developer”), pursuant to the authority of Section 65864 et seq. of the
California Government Code and Chapter 56 of the Administrative Code. The City and
Developer are also sometimes referred to individually as a “Party” and together as the “Parties”.
Capitalized terms not defined when introduced have the meanings given in Article 1.

RECITALS
This Agreement is made with reference to the following facts as of the Reference Date:

A. Developer owns approximately 21.0 acres of developed and undeveloped land
located in the City that is generally bound by 22nd Street to the north, the San Francisco Bay to
the east, 23rd Street to the south and Illinois Street to the west, as more particularly described on
Exhibit A-1 (the “Developer Property”). Existing structures on the Developer Property consist
primarily of vacant buildings and facilities associated with the former power station use of the
Developer Property.

B. Pacific Gas & Electric Company, a California corporation (“PG&E”), owns
approximately 4.8 acres of land located in the City that is adjacent to the Developer Property, as
more particularly described on Exhibit A-2 (the “PG&E Sub-Area”).

C. The City, through the Port of San Francisco (the “Port), owns approximately 2.9
acres of land located in the City that is comprised of the following three noncontiguous sites in the
vicinity of the Developer Property (collectively, the “Port Sub-Area”): (i) approximately 1.5 acres
of land located between the Developer Property and the San Francisco Bay, as more particularly
described on Exhibit A-3 (the “Port Open Space”); (ii) approximately 1.3 acres of land located
along 23rd Street between the Developer Property and Illinois Street, as more particularly
described on Exhibit A-4 (the “Port 23" St. Property”); and (iii) less than 0.1 acres of land
located near the northeast corner of the Developer Property and adjacent to the San Francisco Bay,
as more particularly described on Exhibit A-5 (the “Port Bay Property”). The Port also owns
approximately 0.25 acres of land adjacent to the northern border of the Developer Property, as
more particularly described on Exhibit A-6 (the “Port Craig Lane Property”), which is subject
to a Development Agreement between the City and master developer of the adjacent Pier 70 project
(“Pier 70 Developer”), a Disposition and Development Agreement between the Port and Pier 70
Developer, and a Master Lease between the Port and the Pier 70 Developer. Developer and the
Port intend to on or about the Reference Date enter into a ground lease (the “Port Lease”) for the
Port Open Space and the Port Bay Property in order to allow Developer to occupy and develop the
Port Open Space and the Port Bay Property and include the same in the Waterfront Park (as defined
below). The Port 23" St. Property will be subject to a license allowing Developer to construct
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Public Improvements, as more particularly described therein. Subject to the satisfaction of certain
conditions precedent described in the Port Lease, the Port Craig Lane Property will be subject to a
reciprocal easement agreement allowing Developer to construct and maintain certain street
improvements and Infrastructure, as more particularly described therein.

D. The City also owns less than 0.1 acres of land located in the City that is between
the Developer Property and the Port 23 St. Property, as more particularly described on Exhibit
A-7 (the “City Sub-Area” and, collectively with the Developer Property, the Port Sub-Area and,
subject to Section 3.13, the PG&E Sub-Area, the “Project Site”).

E. Developer proposes a multi-phased, mixed-use development on the Project Site that
will include a new publicly accessible network of improved parkland and open space and a mixed-
use urban neighborhood, including up to approximately 2,600 dwelling units, approximately 1.5
million square feet of office and life science uses, as well as accessory parking, retail, PDR, and
child care and community facility uses, as more particularly set forth in the Approvals (collectively
and as fully defined in Article 1, the “Project”).

F. The Project is anticipated to generate an annual average of approximately 230
construction jobs during construction and, upon completion, approximately 5,431 net new
permanent on-site jobs, and an approximately $27 million annual increase in general fund revenues
to the City.

G. In order to strengthen the public planning process, encourage private participation
in comprehensive planning and reduce the economic risk of development, the Legislature of the
State of California adopted Government Code Section 65864 et seq. (the “Development
Agreement Statute”), which authorizes the City to enter into a development agreement with any
person having a legal or equitable interest in real property regarding the development of such
property. Pursuant to Government Code Section 65865, the City adopted Chapter 56 of the
Administrative Code (“Chapter 56”) establishing procedures and requirements for entering into a
development agreement pursuant to the Development Agreement Statute. The Parties are entering
into this Agreement in accordance with the Development Agreement Statute and Chapter 56.

H. In addition to significant housing, jobs, and economic benefits to the City from the
Project, the City has determined that as a result of the development of the Project in accordance
with this Agreement additional clear benefits to the public will accrue that could not be obtained
through application of existing City ordinances, regulations, and policies. Major additional public
benefits to the City from the development of the Project under this Agreement include: (i)
affordable housing contributions in amounts that exceed the amounts required pursuant to existing
City ordinances, regulations and policies and that are intended to constitute thirty percent (30%)
of the total number of housing units for the Project; (ii) workforce obligations, including significant
training, employment and economic development opportunities, related to the development and
operation of the Project; (iii) construction and maintenance of publicly accessible open space,
totaling approximately 6.9 acres, including (a) a series of contiguous, integrated waterfront parks,
including extension of the Blue Greenway and Bay Trail and creation of a 3.6-acre “Waterfront
Park”, for the benefit of the “Dogpatch” neighborhood community in the City and the residents
of the City and the State of California at large, (b) a 1.2-acre central green space in the interior of
the Project Site (“Power Station Park”), (c) a 0.7-acre plaza type open space (“Louisiana Paseo”)
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and (d) a publicly accessible soccer field (the “Soccer Field” and, collectively with Waterfront
Park, Power Station Park and Louisiana Paseo, the “Power Station Park System”); (iv) delivery
of child care spaces totaling not less than 12,000 gross square feet; (v) a community facility no
smaller than 25,000 square feet, (vi) sea level rise improvements as part of the development of the
Project; and (vii) a design of the Project prioritizing and promoting travel by walking, biking and
transit for new residents, tenants, employees and visitors.

L. The City has entered into this Agreement with the understanding that the Project
will rely on revenues from the office buildings proposed by the Project to finance the Associated
Community Benefits provided hereunder, including the affordable housing requirements of this
Agreement. Accordingly, if any requested Prop M Allocation is delayed, delivery of the
Associated Community Benefits and other market rate improvements would also likely be delayed.

J. It is the intent of the Parties that all acts referred to in this Agreement shall be
accomplished in a way as to fully comply with the California Environmental Quality Act
(California Public Resources Code Section 21000 et seq.) (“CEQA”), the CEQA Guidelines (Title
14, California Code of Regulations, Section 15000 et seq.), (the “CEQA Guidelines”), the
Development Agreement Statute, Chapter 56, the Planning Code, the Enacting Ordinance and all
other Laws in effect as of the Effective Date. This Agreement does not limit the City’s obligation
to comply with applicable environmental Laws, including CEQA, before taking any discretionary
action regarding the Project, or Developer’s obligation to comply with all Laws in connection with
the development of the Project.

K. On January 30, 2020, the Planning Commission (i) certified the Final
Environmental Impact Report prepared for the Project (the “FEIR”) and the CEQA findings for
the Project (the “CEQA Findings”) and (ii) adopted the Mitigation Measures. The FEIR, the
CEQA Findings and the Mitigation Measures comply with CEQA, the CEQA Guidelines, and
Chapter 31 of the Administrative Code. The FEIR thoroughly analyzes the Project and Project
alternatives, and the Mitigation Measures were designed to mitigate significant impacts to the
extent they are susceptible to feasible mitigation. The information in the FEIR and the CEQA
Findings has been considered by the City in connection with approval of this Agreement.

L. On January 30, 2020, the Planning Commission held a public hearing on the
Project. Following the public hearing, the Planning Commission adopted the CEQA Findings and
determined among other things that the FEIR thoroughly analyzes the Project, that the Mitigation
Measures are designed to mitigate significant impacts to the extent they are susceptible to a feasible
mitigation, and that the Project and this Agreement will, as a whole, and taken in their entirety,
continue to be consistent with the objectives, policies, general land uses and programs specified in
the General Plan, as amended, and the policies set forth in Section 101.1 of the Planning Code
(such determinations, collectively, the “General Plan Consistency Findings”).

M. On January 30, 2020, the Planning Commission held a public hearing on this
Agreement and the Project, duly noticed and conducted under the Development Agreement Statute
and Chapter 56. Following the public hearing, the Planning Commission approved this Agreement
and made a final recommendation to the Board of Supervisors on this Agreement, the Project and
the General Plan Consistency Findings.
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N. On April 21, 2020, the Board of Supervisors, having received the Planning
Commission’s final recommendation, held a public hearing on this Agreement pursuant to the
Development Agreement Statute and Chapter 56. Following the public hearing, the Board of
Supervisors made the CEQA Findings required by CEQA and approved this Agreement,
incorporating by reference the General Plan Consistency Findings.

0. On April 21, 2020, the Board of Supervisors adopted Ordinance No. 0061-20 (File
No. 200039), amending the Planning Code and Zoning Map, Ordinance No. 0064-20 File No.
200174), amending the General Plan, and Ordinance No. 0062-20 (File No. 200040), approving
this Agreement and authorizing the Planning Director to execute this Agreement on behalf of the
City (the “Enacting Ordinance”). The Enacting Ordinance became effective and operative on
May 24, 2020.

NOW, THEREFORE, in consideration of the foregoing and the promises and covenants
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties agree as follows:

AGREEMENT

ARTICLE 1
DEFINITIONS

In addition to the definitions set forth in the above preamble paragraph, Recitals and
elsewhere in this Agreement, the following definitions shall apply to this Agreement:

“Additional BMR Unit” is defined in the Section 5.7.4.
“Adequate Security” is defined in Section 3.6.
“Administrative Code” means the San Francisco Administrative Code.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly
Controlling, Controlled by or under Common Control with such Person.

“Agreement” means this Development Agreement and the Exhibits that have been
expressly incorporated herein.

“AMI” is defined in the Housing Plan.

“Annual Review Date” is defined in Section 8.1.

“Applicable Impact Fees and Exactions” is defined in Section 5.8.2.
“Applicable Standards” is defined in Section 5.2.

“Approvals” means, individually or collectively as the context requires, the Initial
Approvals and the Later Approvals in effect on the date of determination.

“Assignment and Assumption Agreement” is defined in Section 12.3.
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“Associated Community Benefit” is defined in Section 4.1.

“Better Streets Plan” means the Better Streets Plan, adopted by the Board of Supervisors
in Ordinance No. 310-10 and further implemented by the Board of Supervisors in Ordinance No.
309-10.

“Block” means each numbered Block on the Project Site shown on Figure 3.1.1 (entitled
Land Use Plan) of the Design for Development.

“BMR Units” means the Inclusionary Units (as defined in the Housing Plan).

“Board of Supervisors” means the Board of Supervisors of the City and County of San
Francisco.

“Building” or “Buildings” means each new or rehabilitated building that is constructed by
Developer on the Project Site under this Agreement.

“Business Day” means a day other than a Saturday, Sunday or holiday recognized by the
City.

“CC&Rs” is defined in Section 3.9.
“CEQA” is defined in Recital J.

“CEQA Findings” is defined in Recital K.
“CEQA Guidelines” is defined in Recital J.
“CFD” is defined in the Financing Plan.
“CFD Act” is defined in the Financing Plan.

“Chapter 56” is defined in Recital G. The text of Chapter 56 as of the Reference Date is
attached hereto as Exhibit R. The Enacting Ordinance contains express waivers and amendments
to Chapter 56 consistent with this Agreement. Chapter 56, as amended by the Enacting Ordinance,
constitutes Existing Standards under this Agreement that shall prevail over any conflicting
amendments to Chapter 56 unless Developer elects otherwise under Section 5.7.3.

“City” means, as the context requires, (i) the City, as defined in the preamble, or (ii) the
territorial limits of the foregoing.

“City Agency” or “City Agencies” means, individually or collectively as the context
requires, all City departments, agencies, boards, commissions, and bureaus, including those that
execute or consent to this Agreement, or are controlled by persons or commissions that have
executed or consented to this Agreement, that have subdivision or other permit, entitlement or
approval authority or jurisdiction over development of the Project, or any improvement located on
or off the Project Site, including the City Administrator, Planning Department, MOHCD, RPD,
Port, SFPUC, OEWD, SFMTA, Public Works, SFFD, and DBI.
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“City Attorney’s Office” means the Office of the City Attorney of the City and County of
San Francisco.

“City Costs” means the actual and reasonable costs incurred by a City Agency in
preparing, adopting or amending this Agreement and in performing its obligations under this
Agreement, as determined on a reasonable and customary time and materials basis, including
reasonable attorneys’ fees and costs but excluding work, hearings, costs or other activities
contemplated or covered by Processing Fees; provided, however, City Costs do not include any
fees or costs incurred by a City Agency in connection with a City Default or which are payable by
the City under Section 9.6 when Developer is the prevailing party.

“City Parties” is defined in Section 4.10.
“City Report” is defined in Section 8.2.2.

“City Sub-Area” is defined in Recital D as of the Reference Date and following any
conveyance of real property in the Project Site by or to the City as contemplated hereby (including
any dedication to the City) means the real property in the Project Site owned by the City as of the
date of determination.

“City-Wide” means all real property within the City, excluding any real property that is
not subject to City regulation because it is owned or controlled by the United States or by the State
of California.

“Commence Construction” or any reasonable variation thereof means (i) with respect to
any Building or any other improvement (other than Infrastructure or Parks and Open Spaces), the
start of substantial physical construction of such Building’s foundation, and (ii) with respect to
Infrastructure or Parks and Open Spaces, the later to occur of (a) the issuance of site or building
permits for such Infrastructure or Parks and Open Spaces and (b) the start of substantial physical
construction of such Infrastructure or Parks and Open Spaces, as applicable, in accordance with a
Public Improvement Agreement (if applicable).

“Complete” and any variation thereof means, as applicable, that: (i) a specified scope of
work has been substantially completed in accordance with the City-approved plans and
specifications for such scope of work; (ii) with respect to Privately-Owned Community
Improvements, the City Agencies or the Non-City Responsible Agencies with jurisdiction over
any required permits for such Privately-Owned Community Improvements have issued all final
approvals required for the contemplated use; (iii) with respect to any Public Improvement, the City
Engineer determines the Public Improvement has been completed to his or her satisfaction, the
scope of work is ready for its intended use and the Public Improvement has been completed in
accordance with the Subdivision Code and any applicable Public Improvement Agreement; and
(iv) with respect to any Building, a temporary certificate of occupancy (or its equivalent) has been
issued.

“Continuing Obligation” is defined in Section 3.11.

“Contractor” is defined in Section 3.7.
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“Control” means, with respect to any Person, the possession, directly or indirectly, of the
power to direct or cause the direction of the day to day management, policies or activities of such
Person, whether through ownership of voting securities, by contract or otherwise (excluding
limited partner or non-managing member approval rights). “Controlled”, “Controlling” and
“Common Control” have correlative meanings.

“Costa-Hawkins Act” is defined in Section 5.13.1.

“Default” is defined in Section 9.3.

“Design for Development” means the Design for Development attached as Exhibit E.
“Design Review Application” is defined in Section 3.4.

“Developer” is defined in the preamble or means (i) any Transferee to the extent set forth
in an Assignment and Assumption Agreement and (ii) a Person that obtains title to any Foreclosed
Property as a result of foreclosure proceedings or conveyance or other action in lieu thereof or
other remedial action but only as to such Foreclosed Property and only to the extent that such
Person has specifically assumed Developer’s obligations in accordance with the terms hereof.

“Developer Property” is defined in Recital A as of the Reference Date and following any
conveyance of real property in the Project Site by or to Developer as contemplated hereby
(including any dedication to the City) means the real property in the Project Site owned by
Developer as of the date of determination.

“Development Agreement Statute” is defined in Recital G and means only the
Development Agreement Statute that is in effect as of the Effective Date.

“Development Considerations” means general market conditions, the local housing,
office and retail markets, capital markets, general market acceptability, market absorption and
demand, availability of financing, interest rates, local tax burdens, access to capital, competition
and other similar factors.

“Development Parcel” means a parcel within the Project Site on which a Building will be
constructed or rehabilitated, as set forth in a Subdivision Map.

“Development Phase” is defined in Section 3.2.1.
“Development Phase Application” is defined in Section 3.2.1.

“Director of Property” means the Director of the City’s Department of Real Estate (or his
or her designee) appointed as of the date of determination.

“Effective Date” is defined in Section 2.1.
“Elections Code” means the San Francisco Municipal Elections Code.

“Enacting Ordinance” is defined in Recital O.
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“Existing Standards” is defined in Section 5.2.

“Existing Uses” means all existing lawful uses of the existing buildings and improvements
(including pre-existing, non-conforming uses under the Planning Code) on the Project Site (and
the PG&E Sub-Area) as of the Reference Date.

“Feasibility Study” is defined in Section 3.15.

“Federal” means of or pertaining to the United States of America.
“Federal or State Law Exception” is defined in Section 5.9.1.
“FEIR” is defined in Recital K.

“Finally Granted” means, with respect to each Approval, that (i) any and all applicable
appeal periods for the filing of any administrative or judicial appeal challenging the issuance or
effectiveness of such Approval shall have expired and no such appeal shall have been filed (or if
such an administrative or judicial appeal is filed, such Approval (including its compliance with
CEQA) shall have been upheld by a final decision in each such appeal with only those changes
approved by the Parties, and a final judgment, order or ruling upholding such Approval shall have
been entered) and (ii) if a referendum petition relating to this Agreement is timely and duly
circulated and filed and certified as valid and the City holds an election, the election results on the
ballot measure are certified by the Board of Supervisors in the manner provided by the Elections
Code reflecting the final defeat or rejection of the referendum.

“Financing Plan” means the plan attached as Exhibit C.

“First Certificate of Occupancy” means, with respect to each Building, the first certificate
of occupancy (such as a temporary certificate of occupancy) issued by DBI for a portion of such
Building that contains residential units or leasable commercial space. A First Certificate of
Occupancy shall not mean a certificate of occupancy issued solely for a portion of a residential or
commercial Building dedicated to a sales office or other marketing office for residential units or
leasable commercial space.

“Foreclosed Property” is defined in Section 10.2.

“General Plan” means the San Francisco General Plan.

“General Plan Consistency Findings” is defined in Recital L.

“Gross Floor Area” has the meaning set forth in the Project SUD as of the Effective Date.
“Housing Plan” means the housing plan attached as Exhibit D.

“Impact Fees and Exactions” means any fees, contributions, special taxes, exactions,
impositions and dedications charged by the City or any City Agency, whether as of the Reference
Date or at any time thereafter during the Term, including transportation and transit fees, child care
fee or in-lieu fees, housing (including affordable housing) fees, dedications or reservation
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requirements, and obligations for on-or off-site improvements. Impact Fees and Exactions shall
not include the Mitigation Measures, Processing Fees, taxes, special assessments, school district
fees, SFPUC Capacity Charges and any fees, taxes, assessments impositions imposed by Non-City
Agencies, all of which shall be due and payable by Developer as and when due in accordance with
Laws.

“Infrastructure” means the infrastructure to be constructed by Developer as described in
the Infrastructure Plan.

“Infrastructure Plan” means the infrastructure plan attached as Exhibit G.

“Initial Approvals” means the City approvals and entitlements as of the Reference Date
as listed on Exhibit B.

“Later Approvals” means any land use approvals, entitlements or permits from the City
or any City Agency that are approved by the City after the Reference Date and are necessary or
advisable for the implementation of the Project or any portion thereof, including all approvals
required under the Project SUD or as otherwise set forth in the Municipal Code, Design Review
Applications or Development Phase Applications, demolition permits, grading permits, site
permits, building permits, sewer and water connection permits, major and minor encroachment
permits, sidewalk modification legislation, street improvement permits, permits to alter,
certificates of occupancy, transit stop relocation permits, street dedication approvals and
ordinances, public utility easement vacation approvals and ordinances, public improvement
agreements, subdivision maps, improvement plans, lot mergers, lot line adjustments and re-
subdivisions and any amendment to the foregoing or to any Initial Approval, in any case that are
sought by Developer and issued by the City in accordance with this Agreement.

“Law(s)” means, individually or collectively as the context requires, the Constitution and
laws of the United States, the Constitution and laws of the State, the laws of the City, any codes,
statutes, rules, regulations, or executive mandates under any of the foregoing, and any State or
Federal court decision (including any order, injunction or writ) with respect to any of the foregoing,
in each case to the extent applicable to the matter presented. For the avoidance of doubt, the laws
of the City applicable under the Plan Documents shall be the Existing Standards, as the same may
be amended or updated in accordance with permitted New City Laws as set forth in Section 5.6.

“Law Adverse to Developer” is defined in Section 5.9.4.
“Law Adverse to the City” is defined in Section 5.9.4.
“Litigation Extension” is defined in Section 11.6.
“Losses” is defined in Section 4.10.

“Louisiana Paseo” is defined in Recital H.

“Major Encroachment Permit” is defined in Section 786 of the San Francisco Public
Works Code.
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“Management Association” is defined in Section 12.1.

“Material Change” means any modification to this Agreement or change or update to the
Project that: (i) would materially alter the rights, benefits or obligations of the City or Developer
under this Agreement; (ii) is not consistent with the Project SUD; (iii) extends the Term; (iv)
changes the permitted uses of the Project Site; (v) reduces Associated Community Benefits; (vi)
increases the maximum height, density, bulk or size of the Project (except to the extent permitted
under the Project SUD); (vii) increases parking ratios; or (viii) reduces the Applicable Impact Fees
and Exactions.

“Mayor’s Directive” means that certain Executive Directive 17-02, issued by Mayor
Edwin M. Lee on September 27, 2017.

“Mitigation Measures” means the mitigation measures (as defined by CEQA) applicable
to the Project as set forth in the MMRP or, to the extent approved by the City and Developer, that
are necessary to mitigate adverse environmental impacts identified through the CEQA process as
part of a Later Approval.

“MMRP” means that certain mitigation monitoring and reporting program attached as
Exhibit J.

“MOHCD” means the Mayor’s Office of Housing and Community Development of the
City.

“Mortgage” means a mortgage, deed of trust, or other lien (direct or indirect) on all or a
part of (i) the Project or the Project Site and (ii) any direct or indirect interest in Developer to
secure an obligation made by the applicable Person (including the right to receive payments or
other amounts due under the Financing Plan or other revenue emanating from the Project and/or
the Project Site).

“Mortgagee” means (i) any mortgagee or beneficiary under a Mortgage (for the avoidance
of doubt, including any mezzanine lender to any Person with a direct or indirect interest in
Developer) and (ii) a Person that obtains title to any Foreclosed Property as a result of foreclosure
proceedings or conveyance or other action in lieu thereof or other remedial action but only to the
extent that such Person has not specifically assumed Developer’s obligations in accordance with
the terms hereof.

“Municipal Code” means the San Francisco Municipal Code.
“New City Laws” is defined in Section 5.7.
“New Proportionality Requirement” is defined in Section 5.7.4.

“Non-City Agency” means a Federal, State or local governmental agency that is not a City
Agency.

“Non-City Regulatory Approval” is defined in Section 3.10.

10
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“Non-City Responsible Agencies” is defined in Section 3.10.
“Objective Requirements” is defined in Section 3.4.
“OEWD” means the San Francisco Office of Economic and Workforce Development.

“Official Records” means the official real estate records of the City and County of San
Francisco, as maintained by the City’s Assessor-Recorder’s Office.

“OLSE” is defined in Section 4.9.

“Parks and Open Spaces” means all of the publicly-accessible open spaces developed in
accordance with the Design for Development.

“Party” and “Parties” are defined in the preamble.

“Person” means any natural person or a corporation, partnership, trust, limited liability
company, limited liability partnership or other entity.

“PG&E” is defined in Recital B, together with its successor(s).

“PG&E Affected Area” is defined in Section 11.7.

“PG&E Sub-Area” is defined in Recital B.

“Phasing Goals” is defined in Section 3.2.5.

“Phasing Plan” means the phasing plan attached as part of Exhibit M-1.
“Pier 70 Developer” is defined in Recital C.

“Plan Documents” means, individually or collectively as the context requires, the Land
Use Plan, Infrastructure Plan, Phasing Plan, Housing Plan, Financing Plan, Design for
Development, Transportation Plan, and this Agreement.

“Planning Code” means the San Francisco Planning Code.

“Planning Commission” means the Planning Commission of the City and County of San
Francisco.

“Planning Department” means the Planning Department of the City and County of San
Francisco acting through the Planning Director.

“Planning Director” means the Director of the Planning Department (or his or her
designee) appointed as of the date of determination.

“Port” is defined in Recital C.

“Port 23" Street Property” is defined in Recital C.

11
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“Port Bay Property” is defined in Recital C.
“Port Craig Lane Property” is defined in Recital C.

“Port Director” means the Executive Director of the Port of San Francisco (or his or her
designee) appointed as of the date of determination.

“Port Lease” is defined in Recital C.
“Port Open Space” is defined in Recital C.

“Port Sub-Area” is defined in Recital C as of the Reference Date and following any
conveyance of real property in the Project Site by or to the Port as contemplated hereby means the
real property in the Project Site owned by the Port as of the date of determination.

“Power Station Park” is defined in Recital H.
“Power Station Park System” is defined in Recital H.

“Privately-Owned Community Improvements” means those facilities and services that
are privately-owned and privately-maintained, at no cost to the City (other than any public
financing set forth in the Financing Plan), for the public benefit and not dedicated to the City,
including any Infrastructure that is not a Public Improvement. The Privately-Owned Community
Improvements are shown generally on Exhibit L-1 and further described in the Design for
Development. Privately-Owned Community Improvements include certain pedestrian paths, alleys
(such as Craig Lane) storm drainage facilities, open spaces, SFMTA employee restroom, Muni
bus shelter, and community or recreation facilities to be built on land owned by Developer, or on
land owned by the City if the Privately-Owned Community Improvements thereon are subject to
an encroachment permit or other permit allowing their installation on such land.

“Processing Fees” means the standard fee that is not an Impact Fee or Exaction imposed
by the City upon the submission of an application for a permit or approval in accordance with City
practice on a City-Wide basis and in accordance with this Agreement.

“Project” means the mixed-use development project as generally described in Recital E
and as further described in this Agreement, the other Plan Documents, and the Approvals,
including the Associated Community Benefits.

“Project Site” is defined in Recital D.
“Project Special Taxes” is defined in the Financing Plan.

“Project SUD” means Planning Code Section 249.87, as adopted by the Board of
Supervisors in Ordinance No. 0061-20, as the same may have been amended as of the date of
determination as permitted hereunder.

“Prop M Allocation” means the approval of “Prop M” office allocation (pursuant to
Planning Code section 321 et seq. or successor provision) for the Project.

12
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“Proportionality Requirement” is defined in Section 3.2.4.
“Public Health and Safety Exception” is defined in Section 5.9.1.

“Public Improvement Agreement” means an agreement between the City and Developer
for the completion of required Public Improvements consistent with and as required under the
Subdivision Map Act and Subdivision Code.

“Public Improvements” means the facilities, both on- and off-site, to be improved,
constructed and dedicated by Developer and, upon Completion in accordance with this Agreement,
accepted by the City. Public Improvements include the streets within the Project Site shown on
Exhibit N, and all Infrastructure and public utilities within such streets (such as electricity, water
and sewer lines but excluding any non-municipal utilities), including sidewalks, landscaping,
bicycle lanes, bus boarding island, street furniture, and paths and intersection improvements (such
as curbs, medians, signaling, traffic controls devices, signage, and striping). The Public
Improvements also include the SFPUC Infrastructure, and the SFMTA Infrastructure. The Public
Improvements do not include Privately-Owned Community Improvements or, if any, privately
owned facilities or improvements in the public right of way.

“Public Works” means the San Francisco Department of Public Works.

“Public Works Director” means the Director of Public Works (or his or her designee)
appointed as of the date of determination.

“Reference Date” is defined in the preamble.

“RPD” means the City’s Recreation and Park Department.

“Services Special Taxes” is defined in the Financing Plan.

“SFMTA” means the San Francisco Municipal Transportation Agency.

“SFMTA Infrastructure” means the Public Improvements that the SFMTA will own or
operate, and maintain following Completion and Board of Supervisors acceptance, as identified in
the Infrastructure Plan.

“SFPUC” means the San Francisco Public Utilities Commission.

“SFPUC Capacity Charges” means all water and sewer capacity and connection fees and
charges payable to the SFPUC, as and when due in accordance with applicable City requirements
and this Agreement.

“SFPUC Infrastructure” means the Public Improvements that the SFPUC will own and
operate following Completion and Board of Supervisors acceptance, as identified in the
Infrastructure Plan.

“Soccer Field” is defined in Recital H.

13
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“Stack” means the approximately 300-foot-tall boiler stack structure located on the Project
Site as of the Reference Date and described in Section 6.12 of the Design for Development.

“State” means the State of California.

“Station A” means the unreinforced masonry building located on the Project Site as of the
Reference Date and described in Section 6.14 of the Design for Development.

“Subdivision Code” means the San Francisco Subdivision Code and Subdivision
Regulations.

“Subdivision Map” means any map that Developer submits for the Project Site under the
Subdivision Map Act and the Subdivision Code, which may include tentative or vesting tentative
subdivision maps, final or vesting final subdivision maps and any tentative or final parcel map, or
transfer map, including phased final maps to the extent authorized under an approved tentative
subdivision map.

“Subdivision Map Act” means the California Subdivision Map Act, California
Government Code §§ 66410 ef seq.

“Subdivision Regulations” means subdivision regulations applicable to the Project Site
adopted by Public Works from time to time in accordance with this Agreement, including
exceptions granted by the Public Works Director in accordance therewith.

“Term” is defined in Section 2.2.

“Third-Party Challenge” means any administrative, legal or equitable action or
proceeding instituted by any Person other than the City, any City Agency or Developer against the
City or any City Agency challenging the validity or performance of any provision of this
Agreement, the Project, the Approvals, the adoption or certification of the FEIR or other actions
taken pursuant to CEQA in connection therewith, or other approvals required under Law to
construct the Project, any action taken by the City or Developer in furtherance of this Agreement,
or any combination of the foregoing relating to the Project or any portion thereof.

“Transfer” is defined in Section 12.1 and in all events excludes (i) a transfer of ownership
or membership interests in Developer or any Transferee, (ii) grants of easement or of occupancy
rights for existing or completed Buildings or other improvements (including space leases in
Buildings), and (iii) the placement of a Mortgage on all or any portion of the Project Site.

“Transferable Infrastructure” means, with respect to each Development Parcel, items of
Infrastructure that may consist of (i) final, primarily behind the curb, right-of-way improvements,
including sidewalks, light fixtures, street furniture, landscaping, and driveway cuts, for such
Development Parcel and/or (ii) utility laterals built within such Development Parcel or to connect
such Development Parcel to the adjacent right of way.

“Transferee” is defined in Section 12.1.
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“Transferred Property” is defined in Section 12.1.
“Transportation Plan” means the plan attached as Exhibit I.

“Utility Infrastructure” means Public Improvements for utility systems that serve the
Project Site, including subsurface systems for power, stormwater, sewer, domestic water, recycled
water, and AWSS, and above-ground utility facilities, such as streetlights, stormwater controls and
switchgears. Utility Infrastructure excludes (a) telecommunications infrastructure, (b) any
privately owned utility improvements, and (c) streets and sidewalks.

“Utility Yard” means a service yard for a public utility or public use of a similar character.

“Vertical Improvement” means a Building or other improvement to be developed under
this Agreement that is not Parks and Open Space or Infrastructure.

“Vested Elements” is defined in Section 5.1.
“Waterfront Park” is defined in Recital H.
“Workforce Agreement” means the Workforce Agreement attached as Exhibit F.

“Zoning Map” means the Zoning Map of the City and County of San Francisco, as defined
in Planning Code section 105.

ARTICLE 2
EFFECTIVE DATE; TERM

Section 2.1  Effective Date. This Agreement shall take effect upon the later to occur of
(1) the full execution and delivery of this Agreement by the Parties and (ii) the date the Enacting
Ordinance is effective and operative (“Effective Date”).

Section 2.2 Term. The term of this Agreement shall commence upon the Effective Date
and shall continue in full force and effect for thirty (30) years thereafter (the “Term”), unless
earlier terminated as provided herein, provided that the Term shall be extended for each day of a
Litigation Extension. The term of any conditional use permit, any tentative Subdivision Map, any
subsequent subdivision map and any other Approval shall be for the longer of (x) the Term (as it
relates to the applicable parcel) or (y) the term otherwise allowed under the Subdivision Map Act,
conditional use/planned unit development approval or other Approval, as applicable.

ARTICLE 3
GENERAL RIGHTS AND OBLIGATIONS

Section 3.1  Development of the Project. Developer shall have the vested right to
develop the Project in accordance with and subject to the provisions of this Agreement, including
upon issuance of the Later Approvals, and the City shall consider and process all Later Approvals
in accordance with and subject to this Agreement. The Parties acknowledge that Developer (i) as
of the Reference Date has obtained all approvals from the City required to Commence
Construction of the Project, other than any required Later Approvals, and (ii) may proceed in
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accordance with this Agreement with the construction and, upon completion, use and occupancy
of the Project as a matter of right, subject to the issuance of any required Later Approvals and any
required Non-City Regulatory Approvals as set forth in this Agreement. By granting the
Approvals, the City has made a policy decision that the Project is in the best interest of the City
and promotes the public health, safety and general welfare. Accordingly, the City in granting the
Approvals and vesting them through this Agreement is limiting its future discretion with respect
to the Project. Consequently, the City shall not use its discretionary authority in considering any
application for a Later Approval or in connection with any other matter related to the Project to
change the policy decisions reflected by the Approvals and this Agreement or otherwise to prevent
or to delay development of the Project. The City acknowledges and agrees that the development
of the Project as contemplated under this Agreement is a priority project for which the City shall
act as expeditiously as is reasonably feasible to review and process any applications and approvals
in connection therewith.

Section 3.2  Development Process.

3.2.1 Phases. The Parties anticipate that the Project will be developed in phases
described in the Phasing Plan (each, a “Development Phase” and collectively, the “Development
Phases”) in the manner described in this Section 3.2. The Parties acknowledge that Developer
cannot guarantee the exact timing in which Development Phases will be constructed and whether
particular elements of the Project will be constructed at all. Such decisions depend on numerous
factors that are not within the control of Developer or the City, including the Development
Considerations. Developer shall have the right to develop the Project in Development Phases in
such order and time as determined by Developer in the exercise of its sole and subjective business
judgment, but subject to the requirements of this Agreement with respect to Associated
Community Benefits. Prior to the commencement of each Development Phase, Developer shall
submit to the Planning Department an application (each, a “Development Phase Application”) in
accordance with the procedures and requirements set forth in Exhibit O.

322 Boundaries. The proposed boundaries of each Development Phase, based
on Developer’s best knowledge as of the Reference Date, are generally shown in the Phasing Plan.
Final boundaries of each Development Phase will be established by the approval by the City,
through the Planning Department, of the Development Phase Application with respect to such
Development Phase. The boundaries of all parcels within each Development Phase will be
established through Subdivision Maps.

323 Associated Public Benefits. Because the Project will be built out over a
number of years, the amount and timing of the Associated Community Benefits, including the
Public Improvements, Privately Owned Community Improvements (including the Parks and Open
Spaces), and affordable housing, are allocated by Development Phase in accordance with the Plan
Documents, including the Phasing Plan, as more particularly described in Sections 4.1 - 4.3. The
scope and timing of Infrastructure that is associated with specific parcels or Buildings shall be
reviewed and approved by the City through the Subdivision Map approval process consistent with
the Applicable Standards. As more particularly described in Sections 4.1 - 4.3, requirements of the
Associated Community Benefits related to affordable housing, workforce requirements, and
transportation demand management shall be delivered as set forth in the Housing Plan, Workforce
Agreement and Transportation Plan, respectively.
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324 Proportionality Requirement. The development of the Project as provided
in this Agreement and the other Plan Documents has been carefully structured to meet (and the
City acknowledges and agrees that development of the Project as provided herein does meet) the
requirement that Associated Community Benefits, including Public Improvements, Privately
Owned Community Improvements (including the Parks and Open Spaces), and affordable housing,
be provided proportionately with the development of market-rate housing and commercial-office
and laboratory uses taking into account the Project as a whole (the “Proportionality
Requirement”).

3.2.5 Changes to Phasing. The Parties agree that many factors, including the
Development Considerations, will determine the rate at which various residential and commercial
uses within the Project can be developed and absorbed. Developer may request changes to the
Phasing Plan at any time, including changes to the proposed boundaries of a Development Phase,
the order of Development Phases and/or the Development Phases and/or Buildings to which
Associated Community Benefits are tied, by submitting a written request to the Planning Director
with a statement explaining the reasons for the proposed changes. The Planning Director shall
consider only the following (collectively, the “Phasing Goals) when considering Developer’s
request for changes to the Phasing Plan:

J Rational Development. Associated Community Benefits should be developed in an orderly
manner and consistent with the Plan Documents. Finished portions of the Project should
be generally contiguous or adjacent to a completed street.

J Appropriate Development. Horizontal development should be timed to coordinate with
the needs of vertical development. Completed Infrastructure must provide continuous
reliable access and utilities to then-existing visitors, residents, and businesses.

o Market Timing. The boundaries and mix of uses within the Development Phase should be
designed to minimize unsold inventory of Development Parcels.

. Flexibility. Flexibility to respond to market conditions, cost and availability of financing
and economic feasibility should be provided.

J Proportionality. If the change would delay the production of Associated Community

Benefits or reallocate Associated Community Benefits due to a change in the proposed
boundaries of development parcels, the Project should continue to meet the Proportionality
Requirement.

3.2.6 City Approval. In considering whether to approve Developer’s requested
changes, the Planning Director shall consider only whether the changes are consistent with all of
the Phasing Goals. The Planning Director shall approve such change if, after consulting with all
affected City Agencies and the City Attorney, he or she reasonably determines that the modified
Phasing Plan meets all of the Phasing Goals. Any material change to the Phasing Plan that does
not meet all of the Phasing Goals, as reasonably determined by the Planning Director, requires the
approval of the Planning Commission after consultation with the affected City Agencies.

Section 3.3  Approval of Subdivision Maps. Developer shall obtain a tentative
subdivision map and enter into a Public Improvement Agreement, or otherwise satisfy the
applicable requirements of the Subdivision Code before commencing construction of any
Infrastructure or Building within a Development Phase. The Parties shall agree on a form of Public
Improvement Agreement and Major Encroachment Permit within six (6) months following the
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Reference Date. Developer is not required to obtain one Subdivision Map for the entire Project
Site. Developer may obtain multiple Subdivision Maps (one or more for each Development Phase)
or obtain one Subdivision Map for the entire Project Site, as desired.

Section 3.4  Design Review and Objective Requirements. The Approvals and the Plan
Documents are intended to ensure that the urban, architectural and landscape design of the
Buildings, the Public Improvements and the public realm at the Project Site will be of high quality
and appropriate scale, include sufficient open space and promote the public health, safety and
general welfare. The design review procedures applicable to all Buildings and Privately-Owned
Community Improvements shall be as set forth in the Project SUD. Design review procedures
applicable to Parks and Open Spaces shall be as set forth in Section 3.5. The City shall review and
approve, disapprove, conditionally approve, or approve with recommended modifications any
design review application under the Project SUD (a “Design Review Application”) in accordance
with the requirements of this Agreement and the procedures specified in the Project SUD.
Notwithstanding anything to the contrary in this Agreement, the City may exercise its reasonable
discretion in approving the aspects of a Design Review Application that relate to the qualitative or
subjective requirements of the Design for Development, including the choice of building materials
and fenestration. In considering a Design Review Application and any Later Approval for those
aspects of a proposed Building or Privately-Owned Community Improvement that meet the
quantitative or objective requirements of the Project SUD, Design for Development and the other
Plan Documents (the “Objective Requirements”), including the Building’s proposed height,
bulk, setbacks, streetwalls, location and size of uses and amount of open space and parking, the
City acknowledges and agrees that (i) it has exercised its discretion in approving the Project SUD
and the Plan Documents and (ii) any proposed Design Review Application or Later Approval that
meets the Objective Requirements shall not be rejected by the City based on elements that conform
to or are consistent with the Objective Requirements, so long as the proposed Building or Privately-
Owned Community Improvements meets the San Francisco Building Codes as set forth in Section
5.4.

Section 3.5  Design Review of Parks and Open Spaces within Power Station Park
System. Before the City may issue any construction permit for any Parks and Open Spaces located
within the Power Station Park System both (i) the Planning Department shall have first approved
a Design Review Application for the schematic design and construction documents for the
applicable Parks and Open Spaces in accordance with the Project SUD, to the extent located on
the Developer Property, and (i1) the Port and/or other applicable Non-City Responsible Agencies
and City Agencies shall have first issued all Later Approvals for the Parks and Open Spaces
required under Exhibit Z, to the extent located on the Port Sub-Area.

Section 3.6  Construction of Public Improvements and Privately-Owned Community
Improvements. Developer shall undertake the design, development, and installation of the Public
Improvements and Privately-Owned Community Improvements at no cost to City (other than the
public financing set forth in the Financing Plan). Public Improvements shall be designed and
constructed, and shall contain those improvements and facilities, as reasonably required by the
applicable City Agency that is to accept, and in some cases operate and maintain, the Public
Improvement in keeping with the then-current City-Wide standards and requirements of the City
Agency as if it were to design and construct the Public Improvement on its own at that time, subject
to Section 5.7.1, or as otherwise approved by Public Works or the applicable City Agency in
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accordance with this Agreement and the Subdivision Code. Without limiting the foregoing,
Developer shall complete all Public Improvements and Privately-Owned Community
Improvements in accordance with the applicable Plan Documents, and in a good and diligent
manner, without material defects, in accordance with City-approved construction documents. As
and when required under the Subdivision Map Act, Developer shall enter into a Public
Improvement Agreement with Public Works, and provide adequate security consistent with the
Subdivision Code and the applicable Public Improvement Agreement (which may include bonds,
letters of credit, or other security satisfactory to the City and meeting the requirements of the
Subdivision Code (“Adequate Security”).

3.6.1 Regulatory Approvals. Developer shall obtain all necessary permits and
approvals (including approval of all design and construction plans) from any responsible agencies
having jurisdiction over each Public Improvement and Privately-Owned Community
Improvement. Without limiting the foregoing, Developer shall obtain all necessary permits and
approvals: (i) from the SFMTA of the plans and specifications for Public Improvements that are
under SFMTA jurisdiction as provided in the SFMTA Consent, (ii) from the SFPUC of the plans
and specifications for the SFPUC Infrastructure as provided in the SFPUC Consent and (iii) from
Public Works of the plans and specifications for all streets and sidewalks and improvements in the
public rights of way. In deciding whether to approve, disapprove, conditionally approve, or
approve with recommended modifications any such matter, each City Agency is subject to the
requirements of the Plan Documents, including Section 3.6 and Sections 5.2-5.6.

3.6.2 Timing for Completion of Public Improvements and Privately-Owned
Community Improvements. All Public Improvements that are required to serve a Building (as
identified in the Infrastructure Plan and Phasing Plan) must be completed and accepted by the
Board of Supervisors on or before issuance of the First Certificate of Occupancy for that Building;
provided, however, that upon Developer’s request, the City shall allow the issuance of the First
Certificate of Occupancy for a Building prior to acceptance of the required Public Improvements
if (1) the applicable Public Improvements have been Completed and (ii) Developer and the City
have entered into an agreement reasonably acceptable to the Public Works Director (with respect
to Public Improvements within Public Works jurisdiction) and SFPUC General Manager (with
respect to Public Improvements within SFPUC jurisdiction) governing the use of and liability for
the applicable Public Improvements until accepted by the Board of Supervisors. The Parties agree
to work in good faith to enter into such agreements as may be needed to ensure that City’s process
for acceptance of Public Improvements does not delay the issuance of certificates of occupancy
when the Infrastructure is Completed and ready for its intended use. Subject to Section 4.2,
Privately-Owned Community Improvements (including certain Parks and Open Spaces) expressly
identified in the Phasing Plan must be Completed in accordance with the times for Completion set
forth in the Phasing Plan. Developer acknowledges and agrees that upon the occurrence of certain
conditions, the City may decide not to issue certificates of occupancy, as more particularly
described in Section 9.4.5.

3.6.3 Timing for Satisfaction of BMR Requirements. Any requirement to
construct BMR Units or otherwise satisfy Developer’s obligations under the Housing Plan is
triggered when Developer Commences Construction on the residential Building to which the
obligation is tied, as more particularly described in the Housing Plan.
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3.6.4 Dedication and Acceptance of Public Improvements. Developer shall
provide the City with an offer of dedication for all Public Improvements, with fee title to public
right of way (or an easement, if acceptable to the City), within the Development Phase in
accordance with the Subdivision Code, the applicable Public Improvement Agreement and
Subdivision Map conditions of approval. At any time after Completion of Public Improvements,
Developer shall make a written request to the City to initiate acceptance of such Public
Improvements in accordance with the Subdivision Code, the Public Improvement Agreement, and
this Agreement. With any such request, Developer shall satisfy all prerequisites and conditions to
acceptance consistent herewith, including any required materials associated with the request.
Following Developer’s submittal of all required materials, each applicable City Agency having
jurisdiction shall diligently and expeditiously process the acceptance request in accordance
herewith and introduce complete acceptance packages to the Board of Supervisors.

Section 3.7  Contracting for Public Improvements. In connection with construction of
the Public Improvements, Developer shall engage a contractor that is duly licensed in the State
and qualified to complete the work (the “Contractor”). The Contractor shall contract directly
with Developer pursuant to an agreement to be entered into by Developer and the Contractor,
which shall: (i) be a guaranteed maximum price contract; (ii) require contractor to maintain bonds
and insurance for the benefit of Developer and the City in accordance with the Subdivision Code;
(ii1) require the Contractor to obtain and maintain customary insurance, including workers
compensation in statutory amounts, employer’s liability, general liability, and builders all-risk;
(iv) release the City from any and all claims relating to the construction, including to mechanics
liens and stop notices; (v) subject to the rights of any Mortgagee that forecloses on the property,
include the City as a third party beneficiary with all rights to rely on the work, receive the benefit
of all warranties, and prospectively assume Developer’s obligations and enforce the terms and
conditions of the contract as if the City were an original party thereto; and (vi) require that the City
be included as a third party beneficiary with all rights to rely on the work product, receive the
benefit of all warranties and covenants, and prospectively assume Contractor’s rights in the event
of any termination of the contract, relative to all work performed by the Project’s architect and
engineer.

Section 3.8  Maintenance and Operation of Public Improvements by Developer. The
Parties shall comply with the Financing Plan.

Section 3.9  Maintenance _and  Operation _of  Privately-Owned Community
Improvements. Developer, a Management Association, or a subsequent operator, as applicable,
shall operate and maintain in good and workmanlike condition, and otherwise in accordance with
all Laws and any applicable permits, at no cost to the City, all Privately-Owned Community
Improvements, which operation and maintenance may be paid by Services Special Taxes (if any)
from the CFD in accordance with the Financing Plan. At a minimum, certain Privately-Owned
Community Improvements shall be maintained and operated in accordance with the requirements
of Exhibit L-2 and Exhibit L-3. In order to ensure that the Privately-Owned Community
Improvements owned by Developer are maintained in a clean, good and workmanlike condition,
Developer shall record a declaration of covenants, conditions, and restrictions against the portion
of the Project Site on which the Privately-Owned Community Improvements will be located, but
excluding any property owned by the City as and when acquired by the City (“CC&Rs”), that
include a requirement that the Management Association provide all necessary and ongoing
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maintenance and repairs to the Privately-Owned Community Improvements not accepted by the
City for maintenance at no cost to the City (except as otherwise permitted by the Financing Plan
or Law), with appropriate association dues to provide for such maintenance and services. The
CC&Rs may be recorded against the Project Site in phases. Notwithstanding anything to the
contrary above or contained in any Management Association governing document, Developer shall
make commercially reasonable efforts to enforce the maintenance and repair obligations of the
Management Association during the Term. The CC&Rs shall be subject to reasonable review and
approval by the Planning Director and the Port Director (after consultation with the City Attorney),
prior to the issuance of the First Certificate of Occupancy for the first Building constructed on the
Project Site. On or before the recordation of the CC&Rs, OEWD and the Planning Department
shall reasonably approve the proposed budget for the on-going maintenance and operations of the
Privately-Owned Community Improvements, based on a third-party consultant study verifying the
commercial reasonableness of an initial and 20-30 year “build-out” budget. The CC&Rs shall
require Developer or a Management Association, as applicable, to maintain, repair and operate any
Improvements located within the Port Open Space and the Port Bay Property pursuant to the Port
Lease. The CC&Rs may be recorded against Development Parcels in phases, but in each instance
before Completion of the Buildings thereon. The CC&Rs shall expressly provide (i) the City with
the right to enforce the public access, operational standards, and maintenance and repair provisions
of the CC&Rs applicable to the Privately-Owned Community Improvements and (ii) the Port with
the right to enforce the maintenance and repair provisions of the CC&Rs applicable to the Port
Open Space and Port Bay Property.

Section 3.10 Non-City Regulatory Approvals for Public Improvements. The Parties
acknowledge that certain Public Improvements and Privately-Owned Community Improvements,
most particularly the proposed outfall of stormwater from the Project Site to the Bay and in -water
construction, including for the proposed dock, require the approval of one or more Non-City
Agencies with jurisdiction (“Non-City Responsible Agencies”). The Non-City Responsible
Agencies may disapprove installation of such Public Improvements or Privately-Owned
Community Improvements in accordance with Laws, making such installation impossible. The
City shall cooperate with reasonable requests by Developer to obtain permits, agreements, or
entitlements from Non-City Responsible Agencies for each such improvement, and as may be
necessary or desirable to effectuate and implement development of the Project in accordance with
the Approvals (each, a “Non-City Regulatory Approval”). The City’s commitment to Developer
under this Section 3.10 is subject to the following conditions and covenants:

(a) Throughout the permit process for any Non-City Regulatory
Approval, Developer shall consult and coordinate with each affected City Agency in
Developer’s efforts to obtain the Non-City Regulatory Approval, and each such City
Agency shall cooperate reasonably with Developer in Developer’s efforts to obtain the
Non-City Regulatory Approval;

(b) Developer shall not agree to conditions or restrictions in any Non-
City Regulatory Approval that could reasonably be expected to create (i) any obligations
on the part of any City Agency, unless such City Agency agrees to assume such obligations
at the time of acceptance of the Public Improvements, or (ii) any restrictions on City-owned
property (or property to be owned by the City under this Agreement), excluding any
existing or proposed easements for PG&E facilities, unless the City, including each
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affected City Agency, has previously approved the restrictions in writing, which approval
may be given or withheld in its reasonable discretion; and

(c) Developer shall bear all costs associated with applying for,
obtaining and complying with any necessary Non-City Regulatory Approval and any and
all conditions or restrictions imposed as part of a Non-City Regulatory Approval, subject
to Section 3.12. Developer shall pay or otherwise discharge any fines, penalties or
corrective actions imposed as a result of Developer’s failure to comply with any Non-City
Regulatory Approval.

Section 3.11  Continuing City Obligations. Certain Non-City Regulatory Approvals may
include conditions that require special maintenance or other obligations that continue after the City
accepts the dedication of Public Improvements (each, a “Continuing Obligation™). Standard
maintenance of Public Improvements, in keeping with City’s existing practices, shall not be
deemed a Continuing Obligation. Developer must notify all affected City Agencies in writing and
include a clear description of any Continuing Obligation, and each affected City Agency must
approve the Continuing Obligation in writing in its reasonable discretion before Developer agrees
to the Non-City Regulatory Approval that includes the Continuing Obligation. Upon the City’s
acceptance of any Public Improvement that has a Continuing Obligation that was approved by the
City as set forth above, the City shall assume the Continuing Obligation and notify the Non-City
Responsible Agency that gave the applicable Non-City Regulatory Approval of this fact.
Notwithstanding the foregoing and for purposes of clarity, no City Agency, including the Port, will
accept a Continuing Obligation that applies to private land.

Section 3.12 Public Financing.

3.12.1 Financing Districts. The City shall take all actions reasonably necessary,
and Developer shall cooperate reasonably, to establish the CFD under the CFD Act, all in
accordance with the Financing Plan. Any and all costs incurred by the City in forming a CFD
shall be City Costs. The terms and conditions of any CFD must be consistent with the
specifications in the Financing Plan. Developer shall not, at any time, contest, protest, or
otherwise challenge the formation of the CFD or the issuance of bonds or other financing secured
by Project Special Taxes, or the application of bond proceeds or Project Special Taxes to the extent
consistent with the Financing Plan. Once established, Developer shall not institute, or cooperate
in any manner with, proceedings to repeal or reduce the Project Special Taxes. The provisions of
this Section 3.12 shall survive the expiration of this Agreement, and Developer shall include the
requirements of this Section 3.12.1 in the CC&Rs (or, if the CC&Rs have not yet been created and
recorded, in the sale documents for any sale of all or part of the Project Site).

3.12.2 Limitation on New Districts. The City shall not form any new financing or
assessment district over any portion of the Project Site unless the new district applies to similarly-
situated property City-Wide or Developer gives its prior written consent to or requests the
proceedings.
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3.12.3 Permitted Assessments. Nothing in this Agreement limits the City’s ability
to impose new or increased taxes or special assessments, any equivalent or substitute tax or
assessment, or assessments for the benefit of business improvement districts or community benefit
districts, in any event formed by a vote of the affected property owners.

Section 3.13 PG&E Sub-Area. Notwithstanding anything to the contrary herein, the
PG&E Sub-Area, as shown in Exhibit A-2, is not subject to the terms of this Agreement unless
and until PG&E or a subsequent fee owner of the PG&E Sub-Area executes a joinder to this
Agreement substantially in the form attached hereto related to the PG&E Sub-Area or a portion
thereof, in which case such Person shall be “Developer” hereunder with respect to the PG&E Sub-
Area or such portion and the PG&E Sub-Area or such portion shall constitute “Developer
Property” applicable to such Person.

Section 3.14 Workforce.  Developer shall require project sponsors, contractors,
consultants, subcontractors, and subconsultants, as applicable, to undertake workforce
development activities in both the construction and end use phases of the Project in accordance
with the Workforce Agreement, all to the extent required thereunder.

Section 3.15 Public Power. Within sixty (60) days after the Effective Date, Developer
will provide the SFPUC with all Project information the SFPUC requires to determine the
feasibility of providing electric service to the Project Site (the “Feasibility Study”). The SFPUC
will complete the Feasibility Study within six (6) months after the date that Developer provides to
the SFPUC all Project information needed to complete the Feasibility Study. SFPUC and
Developer shall comply with Chapter 99 of the Administrative Code. Any SFPUC power will be
provided under the SFPUC’s Rules and Regulations Governing Electric Service and at rates that
are comparable to rates in San Francisco for comparable service from other providers.

Section 3.16  Utility Yard. If the Person that is Developer of a Development Phase (i.e.,
the “horizontal developer” of such Development Phase) reasonably determines that a portion of
such Development Phase is required (and will be used) for a Utility Yard, then such Developer
may notify the City thereof in writing. Effective as of the date that is thirty (30) days after the
delivery of such notice this Agreement shall terminate with respect to such portion (and, for the
avoidance of doubt, such portion shall not be part of the Project Site hereunder).

Section 3.17 Fair Share.. Consistent with section 14.4.1.1 of the Infrastructure Plan, the
Project has contemplated an alternate sanitary sewer connection that would potentially eliminate
the need for a pump station at Block 9 on the Project. Pier 70 Developer and the Port will be
building in Phase 3 of the adjacent Pier 70 project a relocated 20th Street pump station for SFPUC
that, with upgrades, could potentially accommodate the sanitary sewer flows from the Project. If
SFPUC is able to reach agreement with Pier 70 Developer and the Port for provision of these
upgrades and it is cost neutral for Developer to do so, Developer shall pay its fair share of the cost
of the upgrades and related costs and thereby avoid building a new pump station on the Project.
Its fair share contribution shall be in proportion to the wastewater flows from the Project relative
to the total design capacity of the upgraded pump station, including consideration of cost savings
to Developer, if any, through elimination of the pump station on the Project.
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Section 3.18 Waiver of State Density Bonus Law; and Similar State and Local Laws
Allowing Additional Residential and/or Non-Residential Density and Modifications to
Development Requirements.. The Parties acknowledge that various state and local laws, including
the State Density Bonus Law (California Government Code § 65915 et seq), the Affordable
Housing Bonus Program (Planning Code section 206 et seq.), and Planning Code section 207, as
they may be amended from time to time, generally allow additional residential and/or non-
residential density and modifications to development requirements for residential or mixed-use
developments in exchange for the inclusion of a percentage of on-site below market rate units, or
the dedication of land suitable for the construction of on-site affordable housing units. By entering
into this Agreement, and adopting the Project SUD, Zoning Map amendments, and the Design for
Development, the City is allowing significantly more development than what is allowed under the
existing zoning and more that what would be allowed under existing zoning in conjunction with
the State Density Bonus Law, Affordable Housing Bonus Program or any other state or local
development bonus program; likewise, Developer is providing on-site affordable housing in
amount greater than required to receive such bonuses, as set forth in the Housing Plan.

By entering into this Agreement, Developer is voluntarily and intentionally waiving its
ability to use the State Density Bonus program, the Affordable Housing Bonus Program, Planning
Code section 207, as they may be amended from time to time, or any other process or mechanism
allowed under state or local law now or in the future to increase, modify, expand or change the
amount of and design for development, both residential and non-residential, on the Project Site as
described in and regulated by this Agreement, Project SUD, Zoning Map amendments, and Design
for Development. Developer is agreeing to pursue development on the Project Site solely within
the regulatory framework of the Project SUD, Zoning Map amendments, and the Design for
Development, with the understanding that the only allowed modifications, exceptions and
variances to the Project are those pursuant to the parameters and processes explicitly established
in this Agreement and the Project SUD for such modifications and changes. The City would not
be entering into this Agreement and approving the Project, including the Project SUD, Zoning
Map amendments, and Vested Elements, were Developer to be able to use any other development
bonus in conjunction therewith, and have negotiated the public benefits, including affordable
housing and other provisions of this Agreement, based on the specific land use program and project
design as established in the Project SUD, Zoning Map amendments, and the Design for
Development as adopted, inclusive of the modification processes allowed therein and any
amendments to the Project SUD and the Design for Development as may be approved in the future
by the City.

ARTICLE 4
PUBLIC BENEFITS; DEVELOPER OBLIGATIONS AND CONDITIONS TO
DEVELOPER’S PERFORMANCE

Section 4.1 Community Benefits Exceed Those Required by Existing Ordinances and
Regulations. The Parties acknowledge and agree that the development of the Project in accordance
with this Agreement provides a number of public benefits to the City beyond those achievable
through Laws in effect on the Reference Date, including the Associated Community Benefits. The
City acknowledges and agrees that a number of the Associated Community Benefits would not be
otherwise achievable without the express agreement of Developer under this Agreement. Developer
acknowledges and agrees that, as a result of the benefits to Developer under this Agreement,
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Developer has received good and valuable consideration for its provision of the Associated
Community Benefits, and that the City would not be willing to enter into this Agreement without
the Associated Community Benefits. Each component of the Public Improvements and the
Privately-Owned Community Improvements (including the Parks and Open Spaces) and the
affordable housing under the Housing Plan (each, an “Associated Community Benefit”) is tied to
the construction of a specific Development Phase and/or Building under the Phasing Plan and the
Housing Plan (and references herein to being “tied” to a Development Phase or Building shall be as
set forth in such Plan Documents). The timing for delivery of the Associated Community Benefits
shall be as set forth in the Phasing Plan.

Section 4.2 Associated Community Benefits. As part of its development of the Project
hereunder, Developer shall provide the Associated Community Benefits identified in the following
attachments to this Agreement as and to the extent required hereunder and thereunder:

(a) the Infrastructure Plan (including all of the Public Improvements
and all of the Privately-Owned Community Improvements);

(b) the Phasing Plan;

(c) the Housing Plan;

(d) the Transportation Plan;

(e) the Design for Development; and
® the Workforce Agreement.

Section 4.3  Conditions to Performance of Associated Community Benefits. Except to
the extent expressly stated otherwise in an applicable Plan Document, Developer’s obligation to
perform each Associated Community Benefit is expressly conditioned upon each and all of the
following conditions precedent:

(a) The Development Phase Approval to which the Associated
Community Benefit is tied (or of which the applicable Building is a part) shall have been
Finally Granted;

(b) Developer shall have obtained all Later Approvals required to
Commence Construction of the applicable Development Phase and/or Building to which
the Associated Community Benefit is tied, and such Later Approvals shall have been
Finally Granted, except to the extent that such Later Approvals have not been obtained or
Finally Granted due to the failure of Developer to timely initiate and then diligently and in
good faith pursue such Later Approvals; and

(c) Developer shall have Commenced Construction of the Development
Phase and/or Building to which the Associated Community Benefit is tied.

Section4.4  No Additional CEQA Review or General Plan Consistency Findings
Required. The Parties acknowledge that: (i) the FEIR complies with CEQA and that the Project

25



DocuSign Envelope ID: 60DD4132-60E4-4540-A26E-A56B3C37CCAA

is consistent with the General Plan; and (ii) the FEIR and the MMRP are intended to be used in
connection with each of the Later Approvals to the extent appropriate and permitted under Law.
The City shall rely on the FEIR, to the greatest extent possible in accordance with Laws, in all
future discretionary actions related to the Project; provided, however, nothing in this Agreement
shall limit the discretion of the City to conduct additional environmental review in connection with
any Later Approvals to the extent that such additional environmental review is required by Laws,
including CEQA, or the ability of the City to impose conditions on any discretionary actions
relating to a Material Change, including conditions determined by the City to be necessary to
mitigate adverse environmental impacts of the Material Change. The Parties further acknowledge
that:

(a) the FEIR contains a thorough analysis of the Project and possible
alternatives;

(b) the Mitigation Measures have been adopted to eliminate or reduce
to an acceptable level certain adverse environmental impacts of the Project;

(c) the Board of Supervisors adopted the CEQA Findings, including a
statement of overriding considerations, in connection with the Approvals, pursuant to
CEQA Guidelines Section 15093, for those significant impacts that could not be mitigated
to a less than significant level. Accordingly, the City does not intend to conduct any further
environmental review or mitigation under CEQA for any aspect of the Project vested under
this Agreement; and

(d) the General Plan Consistency Findings are intended to support all
Later Approvals that are consistent with the Initial Approvals. To the maximum extent
feasible, the Planning Department shall rely exclusively on the General Plan Consistency
Findings when processing and reviewing all Later Approvals, including schematic review
under the Project SUD, proposed Subdivision Maps and any other actions related to the
Project requiring General Plan determinations; provided that Developer acknowledges that
the General Plan Consistency Findings do not limit the City’s discretion in connection with
any Later Approval that requires new or revised General Plan consistency findings because
of amendments to any Initial Approval or Material Changes or that is analyzed in the
context of a future General Plan amendment that is a non-conflicting New City Law.

Section 4.5  Compliance with CEQA Mitigation Measures. Developer shall comply
with all Mitigation Measures except for any Mitigation Measures that are expressly identified as
the responsibility of a different Person. Without limiting the foregoing, Developer shall be
responsible for compliance with all Mitigation Measures identified in the MMRP as the
responsibility of the “project sponsor” but not for Mitigation Measures identified in the MMRP as
the obligation of the “City.” To the extent necessary, Developer shall incorporate the applicable
requirements of the MMRP into any sale of all or part of the Project Site to any Transferee.

Section 4.6  Sidewalks and Streets. By entering into this Agreement, the City has
reviewed and approved the general right of way configurations with respect to location and
relationship of major elements, including curbs, bicycle facilities, parking, loading areas, and
landscaping, as set forth in the Infrastructure Plan and the Design for Development, as consistent
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with the City’s central policy objective to ensure street safety for all users while maintaining
adequate clearances, including for public utilities and fire apparatus vehicles. Nothing in this
Section 4.6 limits the SFPUC’s and/or Public Works’s right to object to the width of any right of
way if, after receiving detailed design documents and/or construction documents, the SFPUC or
Public Works determines that the required infrastructure cannot be installed to Applicable
Standards in the proposed right of way. No City Agency with jurisdiction may object to a Later
Approval based upon the proposed right of way configuration, unless such objection is based upon
the applicable City Agency’s reserved authority to review engineering design or other authority
under State law. In the case of such objection, then within ten (10) business days of the objection
being raised (whether raised formally or informally), representatives from Developer, Public
Works, the Planning Department and the objecting City Agency shall meet and confer in good
faith to attempt to find a mutually satisfactory resolution to the objection. If the matter is not
resolved within twenty (20) days following the objection, then the Planning Director shall notify
the Clerk of the Board of Supervisors and the members of the Board of Supervisors’ Land Use and
Transportation Committee. The City Agencies and Developer agree to act in good faith to resolve
the matter quickly and in a manner that does not conflict with the Applicable Standards. For
purposes of this Section, “engineering design” means professional engineering work as set forth
in the Professional Engineers Act, California Business and Professions Code sections 6700 et seq.

Section 4.7  Nondiscrimination. In the performance of this Agreement, Developer
agrees not to discriminate against any employee, City employee working with Developer’s
contractor or subcontractor, applicant for employment with such contractor or subcontractor, or
against any person seeking accommodations, advantages, facilities, privileges, services or
membership in all business, social, or other establishments or organizations, on the basis of the
fact or perception of a person’s race, color, creed, religion, national origin, ancestry, age, height,
weight, sex, sexual orientation, gender identity, domestic partner status, marital status, disability
or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with
members of such protected classes, or in retaliation for opposition to discrimination against such
classes.

Section 4.8  City Cost Recovery.

4.8.1 Developer shall timely pay to the City all Applicable Impact Fees and
Exactions as set forth in Section 5.8.

4.8.2 Developer shall timely pay to the City all Processing Fees applicable to the
processing or review of applications for (and issuing) the Approvals, as more particularly
described in Section 5.8.3.

4.8.3 Developer shall pay to the City all City Costs incurred in connection with
the drafting and negotiation of this Agreement, processing and issuing any Later Approvals or
administering this Agreement, within sixty (60) days following receipt of a written invoice
complying with Section 4.8.4 from the City.

4.8.4 OEWD shall provide Developer on a quarterly basis (or such alternative
period as agreed to by the Parties) a reasonably detailed statement showing City Costs incurred by
OEWD, the City Agencies, and the City Attorney’s Office, including the hourly rates for each City

27



DocuSign Envelope ID: 60DD4132-60E4-4540-A26E-A56B3C37CCAA

staff member at that time, the total number of hours spent by each City staff member during the
invoice period, any additional costs incurred by the City Agencies and a non-privileged description
of the work completed (provided, for the City Attorney’s Office, the billing statement will be
reviewed and approved by OEWD but the cover invoice forwarded to Developer will not include
a description of the work). OEWD will use reasonable efforts to provide an accounting of time
and City Costs from the City Attorney’s Office and each City Agency in each invoice; provided,
however, if OEWD is unable to provide an accounting from one or more of the City Agencies,
then OEWD may send an invoice to Developer that does not include the charges of such City
Agencies without losing any right to include such charges in a future or supplemental invoice but
subject to the twelve (12) month deadline set forth below in this Section 4.8.4. Developer’s
obligation to pay the City Costs incurred prior to the date of termination shall survive the
termination of this Agreement. Developer shall have no obligation to reimburse the City for any
City Cost that is not invoiced to Developer within twelve (12) months from the date the City Cost
was incurred. The City shall maintain records, in reasonable detail, with respect to any City Costs
and, upon written request of Developer and to the extent not confidential, shall make such records
available for inspection by Developer. If Developer in good faith disputes any portion of an
invoice, then within sixty (60) days following Developer’s receipt of the invoice, Developer shall
provide notice of the amount disputed and the reason for the dispute, and the Parties shall use good
faith efforts to reconcile the dispute as soon as practicable. Developer shall have no right to
withhold the disputed amount. If any dispute is not resolved within ninety (90) days following
Developer’s notice to the City of the dispute, Developer may pursue all remedies at law or in equity
to recover the disputed amount.

4.8.5 For the avoidance of doubt, if Developer is more than one Person (e.g., if a
Transfer has occurred following the Reference Date), then each Person that is Developer shall be
responsible only for City Costs applicable to such Developer and shall not be responsible for City
Costs applicable to any other Person that is Developer and City Costs invoiced to any Person that
is Developer shall be made without duplication.

Section 4.9  Prevailing Wages and Working Conditions. Certain contracts for work at
the Project Site may be public works contracts if paid for in whole or part out of public funds, as
the terms “public work™ and “paid for in whole or part out of public funds” are defined in and
subject to exclusions and further conditions under California Labor Code sections 1720-1720.6.
In connection with the Project, Developer shall comply with all California public works
requirements as and to the extent required by State Law. In addition, Developer agrees that all
workers performing labor in the construction of public works (including the Public Improvements)
under this Agreement will be (i) paid not less than the Prevailing Rate of Wages as defined in
Administrative Code section 6.22 and established under Administrative Code section 6.22(e), (ii)
provided the same hours, working conditions, and benefits as in each case are provided for similar
work performed in the City in Administrative Code section 6.22(f) and (iii) employ apprentices in
accordance with Administrative Code Section 23.61. Any contractor or subcontractor constructing
Public Improvements must make certified payroll records and other records required under
Administrative Code section 6.22(¢e)(6) available for inspection and examination by the City with
respect to all workers performing covered labor. The City’s Office of Labor Standards
Enforcement (“OLSE”) enforces applicable labor Laws on behalf of the City, and OLSE shall be
the lead agency responsible for ensuring that prevailing wages are paid and other payroll
requirements are met in connection with the work, all to the extent required hereunder and as more
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particularly described in the Workforce Agreement. The Parties acknowledge that the Project has
been certified as an Environmental Leadership Development Project pursuant to AB 900 and
accordingly as of the Reference Date is required to pay prevailing wages to the extent required
under section 21183(b) of the Public Resources Code. OLSE may enforce the prevailing wage
requirements of section 21183(b) of the Public Resources Code to the extent required by State Law
or pursuant to an agreement approved by the California Labor Commission in a form that is
generally applicable to Environmental Leadership Development Projects located in the City.

Section 4.10 Indemnification of City. Developer shall indemnify, reimburse, and hold
harmless the City and its officers, agents and employees (collectively, the “City Parties”) from
and, if requested, shall defend them against any and all loss, cost, damage, injury, liability, and
claims (collectively, “Losses”) arising or resulting directly or indirectly from any third party claim
against any City Party arising from: (i) a Default by Developer under this Agreement; (ii)
Developer’s failure to comply with any Approval or Non-City Regulatory Approval; (iii) the
failure of any improvements constructed pursuant to the Approvals to comply with any Applicable
Standards, including Existing Standards; (iv) any accident, bodily injury, death, personal injury,
or loss of or damage to property occurring on the Project Site (or the public right of way adjacent
to the Project Site) in connection with the construction by Developer or its agents or contractors
of any improvements pursuant to the Approvals or this Agreement; (v) a Third-Party Challenge;
(vi) any dispute between Developer, on the one hand, and its contractors or subcontractors, on the
other hand, relating to the construction of any part of the Project; and (vii) any dispute between or
among any Person that is Developer or between any Person that is Developer and any subsequent
owner of any of the Project Site in any case relating to any assignment of this Agreement or the
obligations that run with the land, or any dispute between any Person that is Developer or any
other Person relating to which Person is responsible for performing certain obligations under this
Agreement; in any case: (a) (except as provided below) regardless of the negligence of and
regardless of whether liability without fault is imposed or sought to be imposed on the City or any
of the City Parties; and (b) except to the extent that (x) any of the foregoing indemnification,
reimbursement, hold harmless and defense obligations is void or otherwise unenforceable under
applicable Law, (y) any such Loss is the result of the negligence or willful misconduct of any of
the City Parties, or (z) any such Loss is related to any Public Improvements (the indemnification
obligations of which are as provided in the Public Improvement Agreement(s) as executed by the
City and Developer). The foregoing indemnity shall include reasonable attorneys’ fees and costs
and the City’s reasonable cost of investigating any such claims against the City or the City Parties.
All indemnifications set forth in this Section 4.10 shall survive until the expiration of the applicable
statute of limitation or statute of repose. The indemnity requirements of the Public Improvement
Agreements shall not conflict with the foregoing.

4.10.1 Multiple Developers. For the avoidance of doubt, if Developer is more than
one Person (e.g., if a Transfer has occurred following the Reference Date), then each Person that
is Developer shall be responsible only for the indemnification, reimbursement, hold harmless or
defense obligations applicable to such Developer and shall not be responsible for the
indemnification, reimbursement, hold harmless or defense obligations applicable to any other
Person that is Developer.

4.10.2 Indemnification Procedures. In the event of any action or proceeding
subject to indemnification, reimbursement, hold harmless or defense under this Agreement, the
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Parties shall cooperate in defending against such action or proceeding. The City shall promptly
notify Developer of any such action or proceeding instituted against the City. Developer shall
assist and cooperate with the City at Developer’s own expense in connection with any such action
or proceeding. The City Attorney’s Office may use its own legal staff or outside counsel in
connection with defense of such action or proceeding, at the City Attorney’s sole discretion.
Developer shall reimburse the City for its actual costs incurred in defense of the action or
proceeding, including the time and expenses of the City Attorney’s Office (at the non-discounted
rates then charged by the City Attorney’s Office) and any consultants; provided, however, (i)
Developer shall have the right to receive monthly invoices for all such costs, and (ii) in the event
of any Third-Party Challenge, Developer may elect to terminate this Agreement by written notice
thereof to the City, and the Parties will thereafter seek to have the Third-Party Challenge dismissed.
Developer shall have no obligation to reimburse any City costs incurred after the date of dismissal.
The filing of any third party action or proceeding shall not delay or stop the development,
processing, or construction of the Project or the issuance of Later Approvals unless the third party
obtains a court order preventing the activity.

ARTICLE §
VESTING AND CITY OBLIGATIONS

Section 5.1  Vested Rights. By the Approvals, the City has made a policy decision that
the Project, as described in and as may be modified in accordance with the Approvals, is in the
best interests of the City and promotes the public health, safety and general welfare. Developer
shall have the vested right to develop the Project as set forth in this Agreement, including with the
following vested elements: the locations and numbers of Buildings proposed, Infrastructure, land
uses and parcelization, height and bulk limits, including the maximum density, intensity and gross
square footages, permitted uses, provisions for open space, vehicular access and parking
(collectively, the “Vested Elements”; provided the Existing Uses on the Project Site shall also be
included as Vested Elements). The Vested Elements are subject to and shall be governed by
Applicable Standards. The expiration of any building permit or Approval shall not limit the Vested
Elements, and Developer shall have the right to seek and obtain subsequent building permits or
approvals, including Later Approvals, at any time during the Term, any of which shall be governed
by Applicable Standards.

Section 5.2 Existing Standards. The City shall process, consider, and review all Later
Approvals in accordance with (i) the Approvals, (ii) the General Plan, (iii) the Municipal Code
(including the Subdivision Code), and all other applicable City policies, rules, and regulations, as
each of the foregoing is in effect on the Effective Date (collectively, “Existing Standards”), as
the same may be amended or updated in accordance with permitted New City Laws as set forth in
Section 5.7, (iv) California and federal law, as applicable, and (v) this Agreement, including the
Plan Documents (collectively, “Applicable Standards”). The Enacting Ordinance contains
express waivers and amendments to Chapter 56 consistent with this Agreement.

Section 5.3  Waiver of Subdivision and Public Works Codes. Nothing in this
Agreement, including the Infrastructure Plan, constitutes an implied waiver or implied exemption
of the Subdivision Code or the Public Works Code. The City acknowledges that the Project as
shown in the Infrastructure Plan obviously requires certain exceptions from the Subdivision
Regulations listed in Exhibit Y, some of which are required to effectuate the Better Streets Plan.
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The City (including Public Works) agrees to grant any waivers or exceptions listed in Exhibit Y.
For any waiver or exemption not listed in Exhibit Y, Developer shall comply with the City’s
existing processes to seek any necessary waivers or exemptions. The City’s failure to enforce any
part of the Subdivision Code or Public Works Code shall not be deemed a waiver of its right to do
so thereafter, but it shall not override the Approvals standards set forth in Sections 3.2.6, 5.2, 5.4,
and 5.5.

Section 5.4  Criteria for Later Approvals. Developer shall be responsible for obtaining
all Later Approvals required to Commence Construction of any Building, Infrastructure or Parks
and Open Spaces before Commencing Construction thereof. The City, in granting the Approvals
and vesting the Project through this Agreement, is limiting its future discretion with respect to
Later Approvals to the extent that they are consistent with the Approvals and the Plan Documents.
The City shall not disapprove applications for Later Approvals or require any revisions to such
applications based upon an item or element that conforms to and/or is consistent with the
Approvals and the Plan Documents, or impose requirements or conditions that are inconsistent or
conflict with the Plan Documents or the Approvals, and shall consider all such applications in
accordance with its customary practices (but subject to the requirements of this Agreement). The
City may subject a Later Approval to any condition that is necessary to bring the Later Approval
into compliance with the Applicable Standards. For any part of a Later Approval request that has
not been previously reviewed or considered by the applicable City Agency (such as additional
details or plans), the City Agency shall exercise its discretion consistent with the Applicable
Standards and otherwise in accordance with City’s customary practice (but subject to the
requirements of this Agreement). Nothing in this Agreement shall preclude the City from applying
New City Laws for any development not within the definition of the “Project” under this
Agreement.

Section 5.5  Building Code Compliance.

5.5.1 City-Wide Building Codes. Except as otherwise provided herein, when
considering any application for a Later Approval, the City or the applicable City Agency shall
apply the applicable provisions, requirements, rules, or regulations (including any applicable
exceptions) that are contained in the San Francisco Building Codes, including the Public Works
Code, Subdivision Code, Mechanical Code, Electrical Code, Green Building Code, Housing Code,
Plumbing Code, Fire Code, Port Code or other uniform construction codes applicable on a City-
Wide basis. Any structures on private lands or non-private Port lands within the Port’s jurisdiction
boundary are to be permitted pursuant to the memorandum of understanding described in Section
3 of Exhibit Z.

552 Applicability of Utility Infrastructure Standards. Nothing in this Agreement
will preclude the City Agencies from applying then-current standards and New City Laws for
Utility Infrastructure for each Later Approval if: (i) the standards for Utility Infrastructure as
applied, City-Wide, are compatible with, and would not require a material modification to
previously approved plans for the work (e.g., changes that would involve the redesign of plans or
documents that were previously approved), and (ii) the deviations are compatible with, and would
not require any retrofit, material modification (including construction of new supplementary
systems or improvements), removal, reconstruction or redesign of what was previously built as
part of the Project. If Developer claims that the City’s request for changes to design or construction
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documents violates the preceding sentence, it will submit to the City reasonable documentation to
substantiate its claim, including bids, cost estimates, or other supporting documentation. The
Parties agree to meet and confer for a period of not less than thirty (30) days to resolve any dispute
regarding application of this Section 5.5.2. If the Parties do not agree following the meet and confer
period, Developer may seek judicial relief for any City violation of the limitations imposed by this
Section 5.5.2.

Section 5.6  Denial of a Later Approval. If the City denies any application for a Later
Approval, the City must specify in writing the reasons for such denial and shall suggest
modifications required for approval of the application. Any such specified modifications shall be
consistent with Applicable Standards, and City staff shall approve the application if it is
subsequently resubmitted for City review and corrects or mitigates, to the City’s reasonable
satisfaction, the stated reasons for the earlier denial in a manner that is consistent and compliant
with Applicable Standards and does not include new or additional information or materials that
give the City a reason to object to the application under the standards set forth in this Agreement.

Section 5.7  New City Laws. All future changes to Existing Standards and any other
Laws, plans or policies adopted by the City or adopted by voter initiative after the Reference Date
(“New City Laws”) shall apply to the Project and the Project Site except to the extent they conflict
with this Agreement or the Approvals. In the event of such a conflict, the terms of this Agreement
and the Approvals shall prevail, subject to the terms of Section 5.9. All references to any part of
the Municipal Code in this Agreement shall mean that part of the Municipal Code (including the
Administrative Code) in effect on the Reference Date, with such changes and updates as are
adopted from time to time, except to the extent they conflict with this Agreement or the Approvals
as set forth in Section 5.7.1.

5.7.1 Conflicts. New City Laws shall be deemed to conflict with this Agreement
and the Approvals if they:

(a) limit or reduce the density or intensity of the Project, or any part
thereof, or otherwise require any reduction in the square footage or number of proposed
Buildings (including the number of residential dwelling units) or change the location of
proposed Buildings or change or reduce other improvements from those permitted under
the Approvals or the Plan Documents;

(b) limit or reduce the height or bulk of the Project, or any part thereof,
or otherwise require any reduction in the height or bulk of individual Buildings or other
improvements from those permitted under the Approvals or the Plan Documents;

(c) limit, reduce or change the amounts of parking and loading spaces
or location of vehicular access, parking or loading from those permitted under the
Approvals or the Plan Documents, except as provided in the Transportation Plan;

(d) limit any land uses for the Project from those permitted under the
Approvals, the Plan Documents or the Existing Uses;

(e) limit, control or delay in more than an insignificant manner the rate,
timing, phasing, or sequencing of the approval, development, or construction of all or any
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part of the Project, including the demolition of existing buildings at the Project Site, except
as expressly set forth in this Agreement;

® require the issuance of permits or approvals by the City other than
those required under the Existing Standards, except for (i) permits or approvals required
on a City-Wide basis that relate to construction of improvements and do not prevent
construction of the applicable aspects of the Project that would be subject to such permits
or approvals as and when intended by this Agreement, and (ii) permits that replace (but
don’t expand the scope or purpose of) existing permits;

(2) materially limit the availability of public utilities, services or
facilities, or any privileges or rights to public utilities, services, or facilities for the Project;
not including the City’s ability to implement water rationing standards to implement other
sustainability measures, including requirements for all electric power for buildings within
the Project;

(h) control commercial or residential rents or purchase prices charged
within the Project or on the Project Site, except as such imposition is expressly required by
this Agreement;

(1) materially and adversely limit the processing or procuring of
applications and approvals of Later Approvals that are consistent with Approvals;

() increase the percentage of required affordable or BMR Units,
change the AMI percentage levels for the affordable housing pricing or income eligibility,
change the requirements regarding unit size, finishes, or unit type, control or limit home
owner association or common area dues or amenity charges, or increase the amount or
change the configuration of required open space;

(k) impose new or modified Impact Fees and Exactions other than as
permitted under Section 5.8;

) require modifications to existing or proposed Infrastructure, except
to the extent not precluded under Section 5.5.2;

(m)  alter the definition of Gross Floor Area; or

(n) impose requirements for the historic preservation or rehabilitation
of Buildings or landscapes other than those contained in the Design for Development as of
the Effective Date.

5.7.2 Subdivision. Developer shall have the right, from time to time and at any
time, to file Subdivision Map applications (including phased final map applications and
development-specific condominium map or plan applications) with respect to some or all of the
Project Site, and shall subdivide, reconfigure, or merge parcels within the Project Site as required
to Complete any portion of the Project before Commencing Construction of such portion. The
specific boundaries of parcels shall be set by Developer and approved by the City during the
subdivision process. Nothing in this Agreement shall authorize Developer to subdivide or use any
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of the Project Site for purposes of sale, lease, or financing in any manner that conflicts with the
Subdivision Map Act or with the Subdivision Code. Nothing in this Agreement shall prevent the
City from enacting or adopting changes in the methods and procedures for processing subdivision
and parcel maps so long as such changes do not conflict with the Applicable Standards.

573 Developer Election of New City Law. Developer may elect to have a New
City Law that conflicts with this Agreement applied to the Project (or any portion thereof) or the
Project Site (or any portion thereof) by giving the City written notice of its election to have such
New City Law applied, in which case such New City Law shall be deemed to be an Existing
Standard as to the Project (or portion thereof) or the Project Site (or portion thereof), as applicable,
as of the date of such election; provided, however, that if the application of the New City Law
would be a Material Change to the City’s obligations under this Agreement, the application of the
New City Law shall require the concurrence of any affected City Agencies; provided, however,
that Developer may not elect to have a New City law applied to the Project if the application of
the New City Law would result in a reduction in the Associated Community Benefits.

5.74 Designation of Additional Inclusionary Units. Notwithstanding any other
provision of the Housing Plan or this Agreement, Developer shall have the right to restrict the
rental or sales price of a Residential Unit (as defined in the Housing Plan) to an amount that
qualifies as a below market rate unit under the Project SUD (an “Additional BMR Unit”), or to
pay the Affordable Housing Fee as defined by Planning Code section 415 ef seq. For purposes of
clarity, any Additional BMR Units are not subject to the Interim Completion Requirements or
Final Completion Requirements (both as defined in the Housing Plan) and accordingly will be in
addition to the affordable housing requirements of this Agreement. To the extent that New City
Laws do not conflict with this Agreement or Developer elects to have a New City Law that
conflicts with this Agreement applied to the Project, and such New City Law requires Developer
to provide a certain number of dwelling units that are restricted to certain rental amounts or sales
prices or to pay the Affordable Housing Fee or another amount in order to obtain a benefit from
or otherwise satisfy a condition of such New City Law (e.g., to obtain a land use entitlement or
other Approval to construct all or a portion of the office or other improvements of the Project) (a
“New Proportionality Requirement”), then Developer may elect to satisfy such New
Proportionality Requirement by paying such amounts or providing additional affordable housing
units than required under this Agreement, and, to the extent required by such New Proportionality
Requirement, upon such election the New Proportionality Requirement shall be deemed a
requirement of this Agreement.

Section 5.8  Impact Fees and Exactions.

5.8.1 Generally. The Project shall only be subject to the Processing Fees and
Impact Fees and Exactions as set forth in this Section 5.8, and the City shall not impose any new
Processing Fees or Impact Fees and Exactions on the Project or impose new fees or exactions for
the right to develop the Project (including required contributions of land, public amenities, or
services). The Parties acknowledge that the provisions contained in this Section 5.8 are intended
to implement the intent of the Parties that Developer shall have the right to develop the Project
pursuant to specified and known criteria and rules, and that the City shall receive the benefits
which will be conferred as a result of such development without abridging the right of the City to
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act in accordance with its powers, duties, and obligations, except as specifically provided in this
Agreement.

5.8.2 Impact Fees and Exactions. The only Impact Fees and Exactions that will
apply to the Project shall be the Impact Fees and Exactions listed on Exhibit P (the “Applicable
Impacts Fees and Exactions”), and the rates of the Applicable Impact Fees and Exactions as
applied shall be subject to annual escalation in accordance with the methodology currently (as of
the Reference Date) provided in Planning Code section 409, applied from the Effective Date to the
date that the Applicable Impact Fee and Exaction is paid. The City shall assess Impact Fees and
Exactions only against the net new Gross Floor Area for each use at the Project Site.

5.83 Processing Fees. Developer shall pay all Processing Fees in effect, on a
City-Wide basis, at the time that Developer applies for a Later Approval for which such Processing
Fee is payable in connection with the applicable part of the Project.

Section 5.9  Changes in Federal or State Laws.

5.9.1 City’s Exceptions. Notwithstanding any provision in this Agreement to the
contrary, each City Agency having jurisdiction over the Project shall exercise its discretion under
this Agreement in a manner that is consistent with the public health and safety and shall at all times
retain its respective authority to take any action that is necessary to protect the physical health and
safety of the public (the “Public Health and Safety Exception”) or reasonably calculated and
narrowly drawn to comply with applicable changes in Federal or State Law affecting the physical
environment (the “Federal or State Law Exception”), including the authority to condition or
deny a Later Approval or to adopt a New City Law applicable to the Project so long as such
condition or denial or new regulation (i)(a) is limited solely to addressing a specific and identifiable
issue in each case required to protect the physical health and safety of the public, or (b) is required
to comply with such changes in Federal or State Law, and in each case not for independent
discretionary policy reasons that are inconsistent with the Approvals or this Agreement, and (ii) is
applicable on a City-Wide basis to the same or similarly situated uses and applied in an equitable
and non-discriminatory manner. Developer retains the right to dispute any City reliance on the
Public Health and Safety Exception or the Federal or State Law Exception. If the Parties are not
able to reach agreement on such dispute following a reasonable meet and confer period, then
Developer or City may seek judicial relief with respect to the matter.

5.9.2 Changes in Federal or State Laws. If Federal or State Laws issued, enacted,
promulgated, adopted, passed, approved, made, implemented, amended or interpreted after the
Reference Date have gone into effect and (i) preclude or prevent compliance with one or more
provisions of the Approvals or this Agreement, or (ii) materially and adversely affect Developer’s
or the City’s rights, benefits, or obligations under this Agreement, then such provisions of this
Agreement shall be modified or suspended as may be necessary to comply with such Federal or
State Law. In such event, this Agreement shall be modified only to the extent necessary or required
to comply with such Law, subject to the provisions of Section 5.8.4, as applicable.

593 Changes to Development Agreement Statute. This Agreement has been
entered into in reliance upon the provisions of the Development Agreement Statute. No
amendment of or addition to the Development Agreement Statute that would affect the
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interpretation or enforceability of this Agreement, increase the obligations or diminish the rights
of Developer hereunder or increase the obligations of or diminish the benefits to the City hereunder
shall be applicable to this Agreement unless such amendment or addition is specifically required
by Law or is mandated by a court of competent jurisdiction. If such amendment or change is
permissive rather than mandatory, this Agreement shall not be affected.

594 Effect on Agreement. If any of the modifications, amendments or additions
described in this Section 5.9 would materially and adversely affect the construction, development,
use, operation, or occupancy of the Project as contemplated by the Approvals, or any material
portion thereof, such that the Project, or the applicable portion thereof becomes economically
infeasible (a “Law Adverse to Developer”), then Developer shall notify the City and propose
amendments or solutions that would maintain the benefit of the bargain (that is this Agreement)
for both Parties. If any of the modifications, amendments or additions described in this Section
5.9 would materially and adversely affect or limit the Associated Community Benefits (a “Law
Adverse to the City”), then the City shall notify Developer and propose amendments or solutions
that would maintain the benefit of the bargain (that is this Agreement) for both Parties. Upon
receipt of a notice under this Section 5.9.4, the Parties agree to meet and confer in good faith for a
period of not less than sixty (60) days in an attempt to resolve the issue. If the Parties cannot
resolve the issue in sixty (60) days or such longer period as may be agreed to by the Parties, then
the Parties shall mutually select a mediator at JAMS in San Francisco for nonbinding mediation
for a period of not less than thirty (30) days. If the Parties remain unable to resolve the issue
following such mediation, then either Party shall have the right to seek available remedies at law
or in equity to maintain the benefit of the bargain or alternatively to terminate this Agreement if
the benefit of the bargain cannot be maintained in light of the Law Adverse to Developer or Law
Adverse to the City.

Section 5.10 No Action to Impede Approvals. Except and only as required under Section
5.8, the City shall take no action under this Agreement nor impose any condition on the Project
that would conflict with this Agreement or the Approvals. An action taken or condition imposed
shall be deemed to be in conflict with this Agreement or the Approvals if such actions or conditions
result in the occurrence of one or more of the circumstances identified in Section 5.7.1.

Section 5.11 Estoppel Certificates. Developer may, at any time, and from time to time,
deliver notice to the Planning Director requesting that the Planning Director certify to Developer,
a potential Transferee, a Mortgagee or a potential Mortgagee, in writing that to the best of the
Planning Director’s knowledge: (i) this Agreement is in full force and effect and a binding
obligation of the Parties; (ii) this Agreement has not been amended or modified, and if so amended
or modified, identifying the amendments or modifications and stating their date and providing a
copy or referring to the recording information; (iii) Developer is not in breach of the performance
of its obligations under this Agreement, or if in breach, describing the nature and amount of any
such breach; and (iv) the findings of the City with respect to the most recent annual review
performed pursuant to Section 8.1. The Planning Director, acting on behalf of the City, shall
execute and return such certificate within forty-five (45) days following receipt of the request.

Section 5.12  Existing, Continuing Uses and Interim Uses. The Parties acknowledge that
the Existing Uses are lawfully authorized uses and may continue as such uses may be modified by
the Project, provided that any modification thereof not a component of or contemplated by the

36



DocuSign Envelope ID: 60DD4132-60E4-4540-A26E-A56B3C37CCAA

Project is subject to Planning Code section 178 and the applicable provisions of Article 5.
Developer may install interim or temporary uses on the Project Site, which uses must be consistent
with those uses allowed under the Project’s zoning and the Project SUD.

Section 5.13 Costa-Hawkins Rental Housing Act.

5.13.1 Non-Applicability of Costa-Hawkins Act to BMR Units. Chapter 4.3 of the
California Government Code directs public agencies to grant concessions and incentives to private
developers for the production of housing for lower income households. The Costa-Hawkins Rental
Housing Act, California Civil Code sections 1954.50 et seq. (the “Costa-Hawkins Act”) and
Administrative Code section 37.2(r)(5) provide for no limitations on the establishment of the initial
and all subsequent rental rates for a dwelling unit that meets the definition of new construction,
with exceptions, including an exception for dwelling units constructed pursuant to a contract with
a public agency in consideration for a direct financial contribution or any other form of assistance
specified in Chapter 4.3 of the California Government Code (section 1954.52(b)). Based upon the
language of the Costa-Hawkins Act and the terms of this Agreement, the Parties agree that the
Costa-Hawkins Act and section 37.2(r)(5) do not and in no way shall limit or otherwise affect the
restriction of rental charges for the BMR Units. This Agreement falls within the express exception
to the Costa-Hawkins Act, Section 1954.52(b) because this Agreement is a contract with a public
entity in consideration for contributions and other forms of assistance specified in Chapter 4.3
(commencing with Section 65919 of Division 1 of Title 7 of the California Government Code).
The City and Developer would not be willing to enter into this Agreement without the
understanding and agreement that Costa-Hawkins Act provisions set forth in California Civil Code
section 1954.52(a) do not apply to the BMR Units as a result of the exemption set forth in
California Civil Code section 1954.52(b) for the reasons set forth in this Section 5.14.

5.13.2 General Waiver Regarding BMR Units. Developer, on behalf of itself and
all of its successors and assigns of all or any portion of the Project Site, agrees not to challenge
and expressly waives, now and forever, any and all rights to challenge the requirements of this
Agreement related to the establishment of the BMR Units under the Costa-Hawkins Act or section
37.2(r)(5) (as they may be amended or supplanted from time to time). If and to the extent such
general covenants and waivers are not enforceable under Law, the Parties acknowledge that they
are important elements of the consideration for this Agreement and the Parties should not have the
benefits of this Agreement without the burdens of this Agreement. Accordingly, if Developer
challenges the application of this covenant and waiver, then such breach will be a Default and City
shall have the right to terminate this Agreement as to the portion of the Project under the ownership
or control of Developer.

5.133 Inclusion in All Assignment and Assumption Agreements and Recorded
Restrictions. Developer shall include the provisions of Section 5.13 in any and all Assignment
and Assumption Agreements for any portions of the Project Site that include or will include BMR
Units.

Section 5.14 Taxes. Nothing in this Agreement limits the City’s ability to impose new
or increased taxes or special assessments, or any equivalent or substitute tax or assessment,
provided (i) the City shall not institute or initiate proceedings for any new or increased special tax
or special assessment for a land-secured financing district (excluding the Project Special Taxes
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under the CFD Act contemplated by this Agreement and excluding business improvement districts
or community benefit districts formed by a vote of the affected property owners) that includes the
Project Site unless the new district is City-Wide, or Developer gives its prior written consent to or
requests such proceedings, (ii) Developer and the City shall not take any other action that is
inconsistent with the Financing Plan without the other Party’s consent, and (iii) no such tax or
assessment shall be targeted or directed at the Project, including any tax or assessment targeted or
directed solely at all or any part of the Project Site. Nothing in the foregoing prevents the City
from imposing any tax or assessment against the Project Site, or any portion thereof, that is enacted
in accordance with Law and applies to all similarly-situated property on a City-Wide basis.

ARTICLE 6
NO DEVELOPMENT OBLIGATION

Section 6.1  No Development Obligation. There is no requirement that Developer
initiate or complete development of the Project, or that Developer do so within any period of time
or in any particular order, all subject to the requirement to provide the Associated Community
Benefits in accordance with this Agreement if Developer elects to Commence Construction and
pursue to Completion a particular portion of the Project to which such Associated Community
Benefit is tied. The development of the Project is subject to numerous factors that are not within
the control of Developer or the City, including the Development Considerations. Except as
expressly required by this Agreement, the City acknowledges that Developer may develop the
Project in such order and at such rate and times as Developer deems appropriate within the exercise
of its sole and subjective business judgment. In Pardee Construction Co. v. City of Camarillo, 37
Cal.3d 465 (1984), the California Supreme Court ruled that the failure of the parties therein to
provide for the timing of development resulted in a later adopted initiative restricting the timing
of development and controlling the parties’ agreement. It is the intent of the Parties to avoid such
aresult by acknowledging and providing for the timing of development of the Project in the manner
set forth herein. Accordingly, the Parties agree that except for the construction phasing required
by Section 3.2, the requirement to provide the Associated Community Benefits in accordance with
this Agreement if Developer elects to Commence Construction and pursue to Completion a
particular portion of the Project to which such Associated Community Benefit is tied, the
Mitigation Measures and any express construction dates set forth in a Later Approval, (i)
Developer shall have the right to develop the Project in such order and at such rate and at such
times as Developer deems appropriate within the exercise of its sole and subjective business
judgment, and (ii) such right is consistent with the intent, purpose and understanding of the Parties,
and that without such right, Developer’s development of the Project would be subject to the
uncertainties sought to be avoided by the Development Agreement Statute, Chapter 56 and this
Agreement; provided, however, the Housing Plan requires that Development Phase 1 includes
affordable units built on the Project Site, either by construction of Inclusionary Units or by 100%
Affordable Units located (as defined in the Housing Plan) on the Project Site. Notwithstanding
the foregoing, the City retains authority to reject any Developer request for temporary or interim
Public Improvements or deferral of the construction of the permanent Public Improvements and
can require permanent Public Improvements with each Development Phase. Additionally, there
are certain obligations under the Port Lease that allow for termination of the Port Lease if certain
conditions are not met.
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Section 6.2  Real Estate Transfers. Developer shall transfer certain real property to the
City as generally shown on Exhibit Q. The City shall also have the right to accept from Developer
temporary or permanent easements, as needed, in a form approved by the applicable City Agency
and the City Attorney, for utility lines to be owned by the City. In addition, upon completion of
the Public Improvements on Developer-owned property that will be owned, maintained and
operated by the City, Developer shall transfer fee title to the underlying real property to the City
when required under the applicable Public Improvement Agreement. The City shall accept such
transfers, subject to this Section 6.2. Developer shall prepare all maps and legal descriptions as
required to effectuate the proposed real estate transfers subject to the approval of the Director of
Property (and, where applicable, the Public Works Director), which shall not be unreasonably
withheld, conditioned or delayed. Following satisfaction of all conditions to closing, including the
vacation and abandonment of any public rights and the relocation of any utilities in such real
property, the City shall convey any real property to Developer, by quitclaim deed in the form
attached as Exhibit T and Developer shall convey any real property to the City by grant deed in
the form attached as Exhibit S. Except as otherwise provided herein, Developer shall accept any
City property strictly in its “as is” condition, without representation or warranty and releases the
City from any liability relating to the condition of the Property. Each Party shall have the right to
perform physical, title, and other customary due diligence before accepting title to transferred land
and shall have the right to object to the condition of the property, including the environmental
condition, in its sole discretion. It shall be a condition precedent to the City’s acceptance of any
real property hereunder that the City obtain title insurance, at Developer’s sole cost, in form and
from an issuer reasonably acceptable to the City in the amount of the fair market value of the land.
Developer shall have the right, but not the obligation, to obtain title insurance for the real property
that it accepts at Developer’s sole cost. If the accepting Party objects to the condition of the real
property, including any title exceptions, then the Parties shall meet and confer for a period of thirty
(30) days, or such longer period as may be agreed to by the Parties, to try to reach a reasonable
resolution. It is the Parties’ intent that Developer shall pay all reasonable costs of remedying any
objectionable property condition. If the Parties are not able to reach resolution, then neither Party
shall be required to complete the real property transfer. As consideration for Developer
transferring fee title to the streets within the Project Site to the City, the City shall issue to
Developer, free of charge, Major Encroachment Permits for any historic buildings on the Project
Site that are retained by the Project and that encroach into such City-owned streets, and Major
Encroachment Permits for telecommunications, greywater, non-potable water system and/or other
utilities or improvements to be owned and maintained by Developer and/or any of its successors
or assigns and located within such City-owned streets. For the avoidance of doubt, no Assignment
and Assumption Agreement shall be required for the conveyance of any real property in the Project
Site to the City and upon such conveyance this Agreement shall automatically terminate with
respect to such property.

ARTICLE 7
MUTUAL OBLIGATIONS

Section 7.1  Notice of Completion or Termination. Within thirty (30) days after any
termination of this Agreement in whole or in part in accordance with the terms hereof (as to all or
any part of the Project Site, including in the event that a portion of the Project Site is required for
a Utility Yard), the Parties agree to execute and deliver to one another a written statement
acknowledging such termination in the form of Notice of Termination attached as Exhibit U,
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signed by the appropriate agents of the City and Developer, and record such instrument in the
Official Records. In addition, within thirty (30) days after Developer’s request, when one or more
Development Phases (or any Building, Infrastructure, Parks or Open Space, Privately-Owned
Community Improvements or Public Improvement within any Development Phase) and all of the
Associated Community Benefits tied to such Development Phases (or component thereof) have
been Completed, the City shall execute and deliver to Developer a written statement
acknowledging such Completion in the form of Notice of Completion attached as Exhibit V and
record such instrument in the Official Records. Following the recordation of any such instrument,
the City shall provide a conformed copy thereof to Developer and any applicable Mortgagee.

Section 7.2 General Cooperation. The Parties agree to cooperate with one another and
use diligent efforts to expeditiously implement the Project in accordance with the Approvals and
this Agreement, and to undertake and complete all actions or proceedings reasonably necessary or
appropriate to ensure that the objectives of this Agreement and the Approvals are implemented
and to execute, with acknowledgment or affidavit if required, any and all documents and writings
that may be necessary or proper to achieve the objectives of this Agreement and the Approvals.
Except for ordinary administrative costs of the City and as otherwise expressly set forth herein,
nothing in this Agreement obligates the City to spend any sums of money or incur any costs other
than City Costs or costs that Developer reimburses through the payment of Processing Fees.

7.2.1 Specific Actions by the City. Except as otherwise expressly set forth herein,
references to the City are, and shall be deemed, references to the City acting by and through the
Planning Director (or when required by the Applicable Standards, the affected City Agencies or
the Board of Supervisors). The City actions and proceedings subject to this Agreement shall be
through the Planning Department (and when required by Applicable Standards, affected City
Agencies or the Board of Supervisors), and shall include instituting and completing proceedings
for temporary or permanent closing, occupancy, widening, modifying or changing the grades of
streets and other necessary modifications of the streets, the street layout and other public or private
rights-of-way, including streetscape improvements, encroachment permits, improvement permits
and any requirement to abandon, remove and relocate public utilities (and, when applicable, City
utilities) as identified in the Approvals.

7.2.2 Role of Planning Department and Public Works. The Parties agree that the
Planning Department will act as the City’s lead agency to facilitate coordinated City review of
applications for Later Approvals relating to development of the Project on the Developer Property
and that Public Works will act as the City’s lead agency, in coordination with the Port, and
consistent with Exhibit Z, (i) to facilitate coordinated City review of applications for Later
Approvals relating to improvements on the current right of way, future right of way and facility
easements and (ii) for all actions subject to the Subdivision Map Act. As such, the City shall cause
the Planning Department and Public Works to, as applicable: (a) work with Developer to ensure
that all such applications are technically sufficient and constitute complete applications; and (b)
interface with City Agency staff responsible for reviewing any application under this Agreement
to ensure that City Agency review of such applications are concurrent and that the approval process
is expeditious, efficient and orderly and avoids redundancies, all in accordance with this
Agreement.

723 City Agencies’ Processing Responsibilities.
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(a) Review of Applications. Developer will submit each application for
Later Approvals, including Design Review Applications (including those for Parks and
Open Spaces) and applications for the design and construction of Public Improvements, to
the applicable lead City Agencies. Each City Agency, including the Port, RPD, PUC,
SFMTA, SFFD, Public Works and MOHCD, shall process expeditiously and with due
diligence all submissions, applications and requests by Developer for Later Approvals,
including all permits, approvals, agreements, plans and other actions that are necessary to
implement the Project. Each City Agency shall review submissions, applications and
requests made to it by Developer for consistency with the Applicable Standards, and shall
use diligent efforts to coordinate with any other applicable City Agency and shall determine
completeness expeditiously following (and in any event within thirty (30) days of), and
shall provide all comments and make recommendations to Developer expeditiously
following (and in any event within sixty (60) days of), the City Agency’s receipt of the
complete application. If the City Agency disapproves a submission, application or request
and Developer subsequently resubmits such submission, application or request, the City
Agency shall have an additional thirty (30) days for review from receipt of the resubmittal
(which period shall include consultation with other City Agencies to the extent requested
by the City Agency), provided that the City Agencies shall endeavor not to include any
new comments or recommendations to the resubmittal except to the extent arising from
matters in the resubmittal not contained in the original submission, application or request.
This procedure shall continue until the City Agency approves the submission, application
or request. Without limiting the foregoing, the City agrees to use good faith efforts to
process all Later Approvals in accordance with the time limits set forth in the Mayor’s
Directive.

(b) Requirements for Processing Applications. In considering any
application, the City Agencies (i) shall not impose requirements or conditions that are
inconsistent or conflict with the Plan Documents or the terms and conditions of any of the
Approvals, and (ii) shall not disapprove such application or require any revisions to such
application based upon an item or element that conforms to and/or is consistent with the
Plan Documents and the Approvals. Any City Agency denial of an application shall
include a statement of the reasons for such denial. Developer will work collaboratively
with the City Agencies to ensure that such application is discussed as early in the review
process as possible and that Developer and the City Agencies act in concert with respect to
these matters.

Section 7.3  Permits to Enter City Property. Subject to the rights of any third party, the
rights of the public and the City’s reasonable agreement on the scope of the proposed work and
insurance and security requirements, the City, acting through the Director of Property, the General
Manager of the SFPUC, or other applicable City official, shall grant to Developer permits to enter
City-owned property under their respective jurisdiction, substantially in the form attached as
Exhibit W including provisions regarding release, waivers, and indemnification in keeping with
the City’s standard practices, so long as the same is consistent with Applicable Standards, and
otherwise on commercially reasonable terms, in order to permit Developer to enter City-owned
property as necessary to construct the Project or comply with or implement the Approvals or other
requirements in this Agreement.
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Section 7.4  Other Necessary Acts. Each Party shall use good faith efforts to take such
further actions as may be reasonably necessary to carry out this Agreement and the Approvals in
accordance with the terms of this Agreement (and subject to all Laws) in order to provide and
secure to each Party the full and complete enjoyment of its rights and privileges hereunder. In
their course of performance under this Agreement, the Parties shall cooperate and shall undertake
such actions as may be reasonably necessary to implement the Project as contemplated by this
Agreement, including such actions as may be necessary to satisfy or effectuate any applicable
conditions precedent to the performance of the Associated Community Benefits.

Section 7.5  Mills Act. At Developer’s request, Developer and the City agree to use
good faith efforts to pursue the approval of a Mills Act contract under the California Mills Act
(California Government Code, Article 12, Sections 50280 et seq., California Revenue and
Taxation Code, Article 1.9, Sections 439 et seq.) for the rehabilitation of any building on the
Project Site eligible for such contract under the California Mills Act. The City finds that
the approval of Mills Act contracts for the rehabilitation of the Station A and Unit 3 buildings to
be a critical component to the viability of the preservation of these buildings, given
their dilapidated condition. So long as the term of any such Mills Act contract does not exceed
twenty (20) years, the City agrees to waive any limitation under City Law regarding the tax
assessment value of the building under San Francisco Administrative code 71.2(b), as well as the
maximum amount of tax revenue loss that may result from any such Mills Act contract. In
consideration for the City’s efforts to pursue the approval a Mills Act contract for Station A,
Developer agrees to nominate Station A and the Stack as a City historic landmark under Article
10 of the Planning Code no later than Developer’s submittal of an application for a Mills Act
contract for Station A.

ARTICLE 8
PERIODIC REVIEW OF DEVELOPER’S COMPLIANCE

Section 8.1  Annual Review. Pursuant to Section 65865.1 of the Development
Agreement Statute and Section 56.17 of the Administrative Code, in each case as of the Reference
Date, at the beginning of the second week of each January following the Effective Date and until
the Project is Complete (or earlier expiration or termination of this Agreement in accordance
herewith) (the “Annual Review Date”), the Planning Director shall commence a review to
ascertain whether Developer has, in good faith, complied with the Agreement. The City’s failure
to initiate the annual review shall not be a Default and shall not be deemed to be a waiver of any
right to do so at the next Annual Review Date. The Planning Director may elect to forgo an annual
review if no significant construction work occurred on the Project Site during that year, or if such
review is otherwise not deemed necessary. Such election shall be provided in writing to Developer
at Developer’s request.

Section 8.2  Review Procedure. In conducting annual reviews of Developer’s
compliance with this Agreement as described in Section 8.1, the Planning Director shall follow
the process set forth in this Section 8.2.

8.2.1 Required Information from Developer. Within sixty (60) days following
request by the Planning Director, Developer shall provide a letter to the Planning Director
explaining, with reasonably appropriate backup documentation, a summary of the applications for

42



DocuSign Envelope ID: 60DD4132-60E4-4540-A26E-A56B3C37CCAA

Later Approvals submitted the preceding year, and a summary of Developer’s compliance with
this Agreement for the preceding year (including Developer’s compliance with the requirements
of the Phasing Plan, the Housing Plan, the Workforce Agreement, the Transportation Plan, and the
MMRP). The Planning Director shall post a copy of Developer’s submittals on the Planning
Department's web site.

8.2.2 City Report. Within forty (40) days after Developer submits such letter, the
Planning Director shall review the information submitted by Developer and all other available
evidence regarding Developer’s compliance with this Agreement and shall consult with applicable
City Agencies as appropriate. All such available evidence, including final staff reports, shall, upon
receipt by the City, be made available as soon as possible to Developer. The Planning Director
shall notify Developer in writing whether the Planning Director has determined that Developer has
complied in good faith with the terms of this Agreement (the “City Report”) and post the City
Report on the Planning Department’s website. If the Planning Director finds on the basis of
substantial evidence that Developer has not complied in good faith with the terms of this
Agreement, then the City may pursue available rights and remedies in accordance with this
Agreement and Chapter 56. All costs reasonably incurred by the City in accordance with this
Section 8.2 shall be included in the City Costs, subject to the terms of this Agreement.

823 Effect on Multiple Developers. If Developer is more than one Person (e.g.,
if a Transfer has occurred following the Reference Date), then the annual review hereunder shall
be conducted separately with respect to each Person that is Developer. If Developer of the
Infrastructure and Parks and Open Space within a Development Phase is more than one Person,
then such Persons shall jointly submit the materials required by this Article 8 and the City review
process shall be bundled and proceed as one with respect to such Persons. Notwithstanding the
foregoing, the Planning Commission, the Planning Director and the Board of Supervisors shall
each make its determinations and take its actions separately with respect to each Developer
pursuant to Chapter 56. If the Planning Commission, the Planning Director or the Board of
Supervisors terminates or modifies this Agreement or takes such other actions as may be specified
in Chapter 56 or this Agreement in connection with a determination that any Person that is
Developer has not complied with the terms and conditions of this Agreement, such action shall be
effective only as to such Person. In other words, even when the review process is bundled for
more than one Person that is Developer as provided above, any action in connection with a
determination of noncompliance or Default shall be made only against the noncompliant or
Defaulting Party.

8.2.4 Default. The rights and powers of the City under Section 8.2 are in addition
to, and shall not limit, the rights of the City to terminate or take other action permitted under this
Agreement on account of a Default by Developer.

ARTICLE 9
ENFORCEMENT OF AGREEMENT; DEFAULT; REMEDIES

Section 9.1  Enforcement; Third Party Beneficiaries. As of the Reference Date, the only
Parties to this Agreement are the City and the original Developer named in the preamble. Except
as expressly set forth in this Agreement (for successors, Transferees and Mortgagees), this
Agreement is not intended, and shall not be construed, to benefit or be enforceable by any Person
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whatsoever other than Developer and the City, and there are otherwise no third-party beneficiaries
to this Agreement.

Section 9.2  Meet and Confer Process; Non-Binding Mediation. Before sending a notice
of default in accordance with Section 9.3, a Party shall first attempt to meet and confer with the
other Party to discuss such other Party’s alleged failure to perform or fulfill its obligations under
this Agreement and shall permit such other Party a reasonable period, but not less than ten (10)
Business Days, to respond to or cure such alleged failure. If the Parties cannot resolve the issue
in ten (10) Business Days, or such longer period as may be agreed to by the Parties, then the Parties
shall mutually select a mediator at JAMS in the City for nonbinding mediation for a period of not
less than thirty (30) days. The meet and confer and non-binding mediation process shall not be
required (i) for any failure to pay amounts due and owing under this Agreement or (ii) if a delay
in sending a notice pursuant to Section 9.3 would impair, prejudice or otherwise adversely affect
a Party or its rights under this Agreement. The Party asserting such failure shall request that such
meeting and conference occur within three (3) Business Days following the request and if, despite
the good faith efforts of the requesting Party, such meeting has not occurred within seven (7)
Business Days of such request, then the requesting Party shall be deemed to have satisfied the
requirements of this Section 9.2 and may proceed in accordance with the issuance of a notice of
default in accordance with Section 9.3.

Section 9.3  Default. The following shall constitute a “Default” under this Agreement:
(1) the failure to make any payment hereunder when due and such failure continues for more than
sixty (60) days following delivery of notice that such payment was not made when due and demand
for compliance; and (ii) the failure to perform or fulfill any other material term, provision,
obligation or covenant of this Agreement when required and such failure continues for more than
sixty (60) days following notice of such failure and demand for compliance. Notwithstanding the
foregoing, if a failure can be cured but the cure cannot reasonably be completed within sixty (60)
days, then it shall not be considered a Default if a cure is commenced within such sixty (60) day
period and diligently prosecuted to completion thereafter. Any such notice given by a Party shall
specify the nature of the alleged failure and, where appropriate, the manner in which such failure
satisfactorily may be cured. If before the end of the applicable cure period the failure that was the
subject of such notice has been cured to the reasonable satisfaction of the Party that delivered such
notice, such Party shall issue a written acknowledgement to the other Party of the cure of such
failure. Notwithstanding any other provision in this Agreement to the contrary, if Developer is
more than one Person (e.g., if a Transfer has occurred following the Reference Date), then (i) there
shall be no cross-default between such Persons and (ii) the City shall only be deemed to have
delivered notice of failure under this Section 9.3 if the City delivers such notice in accordance
herewith to Developer that the City alleges has committed such failure. Accordingly, if any Person
that is Developer is a Defaulting Party, no other Person that is Developer shall automatically also
be a Defaulting Party.

Section 9.4 Remedies.

9.4.1 Specific Performance. Subject to, and as limited by, the provisions of
Sections 9.4.3, 9.4.4, and 9.5, in the event of a Default, the remedies available to a Party shall
include specific performance of this Agreement in addition to any other remedy available at law
or in equity.
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94.2 Termination. Subject to the limitation set forth in Section 9.4.4, in the event
of a Default, the non-Defaulting Party may elect to terminate this Agreement by sending a notice
of termination to the Defaulting Party, which notice of termination shall describe in reasonable
detail the Default. Any such termination shall be effective upon the date set forth in the notice of
termination, which shall in no event be earlier than ninety (90) days following delivery of the
notice. Any termination initiated by the City shall require a public hearing at the Board of
Supervisors regarding such Default and proposed termination and approval thereof by the Board
of Supervisors prior to the effectiveness of such termination. There are limitations on cross-
defaults under this Agreement, and therefore if Developer is more than one Person (e.g., if a
Transfer has occurred following the Reference Date), then any termination of this Agreement for
Default will be limited to the Person that is Developer that sent or received the termination notice,
together with its Affiliates (excluding any Affiliate that is Developer of a Vertical Improvement);
provided, the foregoing will not limit the City’s right to withhold certificates of occupancy in
accordance with Section 9.4.5. The Party receiving the notice of termination may take legal action
available at law or in equity if it believes the other Party’s decision to terminate was not legally
supportable.

943 Limited Damages. The Parties have determined that except as set forth in
this Section 9.4.3, (i) monetary damages are generally inappropriate, (ii) it would be extremely
difficult and impractical to fix or determine the actual damages suffered by a Party as a result of a
Default hereunder and (iii) equitable remedies and remedies at law, not including damages but
including specific performance and termination, are particularly appropriate remedies for
enforcement of this Agreement. Consequently, Developer agrees that the City shall not be liable
to Developer for damages under this Agreement, and the City agrees that Developer shall not be
liable to the City for damages under this Agreement, and each covenants not to sue the other for
or claim any damages under this Agreement and expressly waives its right to recover damages
under this Agreement, except as follows: (a) each Party shall have the right to recover actual
damages only (and not consequential, punitive, or special damages, each of which is hereby
expressly waived) for the other Party’s Default for failure to pay sums to such Party as and when
due under this Agreement, but subject to any express conditions for such payment set forth in this
Agreement, (b) to the extent a court of competent jurisdiction determines that specific performance
is not an available remedy with respect to an unperformed Associated Community Benefit that
constitutes a Default, the City shall have the right to monetary damages equal to the costs that the
City incurs or will incur to complete the Associated Community Benefit as determined by such
court less any amounts available for collection by the City from security held by the City, (c) each
Party shall have the right to recover reasonable attorneys’ fees and costs as set forth in Section 9.6
and (d) the City shall have the right to recover administrative penalties or liquidated damages if
and only to the extent expressly stated in an Exhibit to this Agreement or in the applicable portion
of the Municipal Code incorporated into this Agreement. For purposes of the foregoing, (y) the
City shall seek monetary damages only from the Defaulting Party and not from any other
Developer or Mortgagee and (z) “actual damages” means the actual amount due and owing under
this Agreement, with interest as provided by Law, together with such judgment collection activities
as may be ordered by the judgment, and no additional amounts.

94.4 Certain Exclusive Remedies. The exclusive remedy:
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(a) for a Default for the failure to Complete Public Improvements for
which Construction has Commenced shall be (i) first, an action on Adequate Security to
the extent still available, and (ii) thereafter, if the applicable City Agency is unable to
recover upon the Adequate Security within a reasonable time (including by causing the
obligor under any the Adequate Security to Commence Construction and Complete such
Public Improvement), the remedies set forth in Sections 9.4.2 and 9.4.3. The City shall
release any unused portion of the Adequate Security following the City’s termination under
Section 9.4.2; and

(b) for a Default for the failure to pay money shall be a judgment (in
mediation or a competent court) to pay such money (with interest as provided by Law),
together with such costs of collection as are awarded by the judge or mediator.

9.4.5 Remedy for Failure to Pay and for Failure to Complete Associated
Community Benefits. The City shall not be required to process any requests for approval from
Developer or take other actions with respect to Developer under this Agreement during any period
in which Developer is in Default for failure to pay amounts due to the City hereunder; provided,
however, if Developer has conveyed or transferred some but not all of the Project or a party takes
title to Foreclosed Property constituting only a portion of the Project, and, therefore, there is more
than one party that assumes obligations of “Developer” under this Agreement, then the City shall
continue to process requests and take other actions as to the other portions of the Project so long
as the applicable Developer as to those portions is not in Default for failure to pay amounts due to
the City hereunder. The City shall have the right to withhold a certificate of occupancy: (a) from
Developer of a Building if such Developer is in Default of its obligation to complete any
Associated Community Benefits that are tied to such Building, (b) from Developer of any Building
where such Developer is an Affiliate of any Developer of any Development Phase if such
Developer is in Default of the requirements of the Housing Plan, or (c) from Developer of any
Building where such Developer is an Affiliate of any Developer of a Development Phase in which
the applicable Developer is in Default of its obligation to complete any Public Improvements or
Privately-Owned Community Improvements tied to such Development Phase and/or a Building in
such Development Phase. In addition, the City shall have the right to withhold any building or
site permits or Certificates of Occupancy for Buildings from the Person that is Developer of a
Development Phase (i.e., the “horizontal developer” of such Development Phase) and from its
Affiliates that are Developer of any other Development Phase (i.e., the “horizontal developer” of
any other Development Phase) if the applicable Developer is in Default of the requirements of the
Housing Plan or the applicable Developer is in Default of its obligation to complete any Public
Improvements or Privately-Owned Community Improvements tied to any such Development
Phase and/or a Building in any such Development Phase. Any such withheld certificate of
occupancy or other Later Approval may be withheld only until the obligation has been satisfied or
the City, in its sole discretion, determines that any applicable Developer would make significant
and sufficient progress toward compliance with the applicable requirement following issuance of
such certificate of occupancy or other Later Approval. Nothing herein shall limit the ability of the
City to withhold a certificate of occupancy from any Building in accordance with the Applicable
Standards for failure of such Building to have access or utility service required to issue such
certificate of occupancy in accordance with the Applicable Standards. Each Developer
acknowledges and agrees that the City and the City Parties shall have no liability for any Losses
sustained by such Developer resulting from any other Developer’s failure to Complete all or any
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portion of the Associated Community Benefits and that any such failure may adversely impact
such Developer. Nothing in the foregoing limits the City’s rights and remedies under this
Agreement for Default if Developer fails to initiate a cure and diligently prosecute such cure to
completion.

Section 9.5  Time Limits; Waiver; Remedies Cumulative. Failure by a Party to insist
upon the strict or timely performance of any of the provisions of this Agreement by the other Party,
irrespective of the length of time for which such failure continues, shall not constitute a waiver of
such Party’s right to demand strict compliance by such other Party in the future. No waiver by a
Party of any condition or failure of performance, including a default, shall be effective or binding
upon such Party unless made in writing by such Party, and no such waiver shall be implied from
any omission by a Party to take any action with respect to such failure. No express written waiver
shall affect any other condition, action, or inaction or cover any other period of time other than
any condition, action, or inaction and/or period of time specified in such express waiver. One or
more written waivers under any provision of this Agreement shall not be deemed to be a waiver
of any subsequent condition, action, or inaction or any other term or provision contained in this
Agreement. Nothing in this Agreement shall limit or waive any other right or remedy available to
a Party to seek injunctive relief or other expedited judicial and/or administrative relief permitted
hereunder to prevent irreparable harm.

Section 9.6  Attorneys’ Fees. Should legal action be brought by Developer or the City
against the other for a Default under this Agreement or to enforce any provision herein, the
prevailing Party in such action shall be entitled to recover its reasonable attorneys’ fees and costs
from the non-prevailing Party. For purposes of this Agreement, “reasonable attorneys’ fees and
costs” means the reasonable fees and expenses of counsel to the applicable Party, which may
include printing, duplicating and other expenses, air freight charges, hiring of experts and
consultants and fees billed for law clerks, paralegals, librarians and others not admitted to the bar
but performing services under the supervision of an attorney, and shall include all such reasonable
fees and expenses incurred with respect to appeals, mediation, arbitrations and bankruptcy
proceedings, and whether or not any action is brought with respect to the matter for which such
fees and costs were incurred. For the purposes of this Section 9.6, the reasonable fees of attorneys
of the City Attorney’s Office shall be based on the fees regularly charged by private attorneys with
the equivalent number of years of experience in the subject matter area of the law for which the
City Attorney’s Office’s services were rendered who practice in the City in law firms with
approximately the same number of attorneys as employed by the City Attorney’s Office.

ARTICLE 10
FINANCING; RIGHTS OF MORTGAGEES

Section 10.1 Developer’s Right to Mortgage. Nothing in this Agreement limits the right
of Developer (or any other applicable Person) to grant a Mortgage or otherwise encumber all or
any portion of the Project or the Project Site for the benefit of any Mortgagee.

Section 10.2 Mortgagee Not Obligated to Construct. Notwithstanding any of the
provisions of this Agreement (except as set forth in this Section 10.2 and Section 10.5), a
Mortgagee, including any Mortgagee who obtains title to the Project Site or any part thereof as a
result of foreclosure proceedings or conveyance or other action in lieu thereof or other remedial
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action (such property, the “Foreclosed Property”), including (i) any other Person who obtains
title to the Foreclosed Property from or through such Mortgagee and (ii) any other purchaser of
the Foreclosed Property at foreclosure sale, shall in no way be obligated by the provisions of this
Agreement to Commence Construction of or Complete the Project or any portion thereof or to
provide any form of guarantee for such Commencement of Construction or Completion. Nothing
in this Section 10.2 or any other Section or provision of this Agreement shall be deemed or
construed to permit or authorize any Mortgagee or any other Person to devote the Project Site or
any part thereof to any uses other than uses consistent with this Agreement and the Approvals, and
nothing in this Section 10.2 shall be deemed to give any Mortgagee or any other Person the right
to construct any improvements under this Agreement unless and until such Person assumes in
writing Developer’s rights and obligations under this Agreement.

Section 10.3 Copy of Notice of Default and Notice of Failure to Cure to Mortgagee.
Whenever the City shall deliver any notice or demand to Developer with respect to any breach or
default by Developer in its obligations under this Agreement, the City shall at the same time
forward a copy of such notice or demand to each Mortgagee having a Mortgage on any portion of
the Project Site owned by Developer and/or applicable to such notice or demand who has
previously made a written request to the City therefor, at the last address of such Mortgagee
specified by such Mortgagee in such notice. In addition, if such breach or default remains uncured
for the period permitted with respect thereto under this Agreement, the City shall deliver a notice
of such failure to cure such breach or default to each such Mortgagee at such applicable address.
A delay or failure by the City to provide such notice or demand required by this Section 10.3 shall
extend, for the number of days until notice is given, the time allowed to the Mortgagee for cure.
In accordance with Section 2924b of the California Civil Code, the City requests that a copy of
any notice of default and a copy of any notice of sale under any Mortgage be mailed to the City at
its address for notices under this Agreement. Any Mortgagee relying on the protections set forth
in this Article 10 shall send to the City a copy of any notice of default and notice of sale. A
Mortgagee may Transfer all or any part of its interest in any Mortgage without the consent of or
notice to the City; provided, however, that the City shall have no obligations under this Agreement
to a Mortgagee unless the City is notified of such Mortgagee.

Section 10.4 Mortgagee’s Option to Cure Defaults. Before or after receiving any notice
of failure to cure referred to in Section 10.3, each Mortgagee shall have the right, at its option, to
commence within the same period as Developer to remedy or cause to be remedied any default,
plus an additional period of: (i) ninety (90) days to cure a monetary default; and (ii) one hundred
eighty (180) days to commence to cure a non-monetary default that is susceptible of cure by the
Mortgagee without obtaining title to the applicable property provided that it thereafter diligently
pursues such cure to completion. If a default is not cured within the applicable cure period, the
City nonetheless shall refrain from exercising any of its remedies with respect to such default if,
within the Mortgagee’s applicable cure period: (a) the Mortgagee notifies the City that it intends
to proceed with due diligence to foreclose the Mortgage or otherwise obtain title to the subject
property; (b) the Mortgagee commences foreclosure proceedings within sixty (60) days after
giving such notice, and thereafter diligently pursues such foreclosure to completion; and (c) after
obtaining title, the Mortgagee diligently proceeds to cure those events of default(y) that are
required to be cured by the Mortgagee and are susceptible of cure by the Mortgagee, and (z) of
which the Mortgagee has been given notice by the City prior to such foreclosure. Notwithstanding
the foregoing, no Mortgagee shall be required to cure any default that is personal to Developer (for
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example, failure to submit required information in its possession), and the completion of a
foreclosure and acquisition of title to the applicable property by Mortgagee shall be deemed to
cure such default. Any such Mortgagee or transferee of a Mortgagee who properly completes the
improvements relating to the Project or the Project Site or applicable part thereof shall be entitled,
upon written request made to the City, to confirmation by the City in writing that such
improvements have been Completed in accordance herewith.

Section 10.5 Mortgagee’s Obligations with Respect to the Project Site. Notwithstanding
anything to the contrary in this Agreement, no Mortgagee shall have any obligations or other
liabilities under this Agreement unless and until it acquires title to any Foreclosed Property and
assumes in writing Developer’s rights and obligations under this Agreement with respect to the
Foreclosed Property. A Mortgagee that, by foreclosure under a Mortgage, acquires title to any
Foreclosed Property and assumes in writing Developer’s rights and obligations under this
Agreement shall take title subject to all of the terms and conditions of this Agreement, to the extent
applicable to the Foreclosed Property, including any claims for payment or performance of
obligations that are due as a condition to enjoying the benefits of this Agreement and shall have
all of the rights and obligations of Developer under this Agreement as to the applicable Foreclosed
Property, including completion of the Associated Community Benefits tied to the Foreclosed
Property. Upon the occurrence and continuation of a Default by a Mortgagee or transferee of a
Mortgagee in the performance of any of the obligations to be performed by such Mortgagee or
transferee pursuant to this Agreement, the City shall be afforded all its remedies for such Default
as provided in this Agreement.

Section 10.6 No Impairment of Mortgage. No default by Developer under this
Agreement shall invalidate or defeat the lien of any Mortgage. No foreclosure of any Mortgage
or other lien shall defeat, diminish, render invalid or unenforceable or otherwise impair
Developer’s rights or obligations under this Agreement or constitute a default under this
Agreement.

Section 10.7 Cooperation. The City shall cooperate reasonably with Developer in
confirming or verifying the rights and obligations of any Mortgagee or potential Mortgagee
hereunder.

Section 10.8 Multiple Mortgages. If at any time there is more than one Mortgage
constituting a lien on a single portion of the Project or the Project Site or any interest therein, the
lien with respect to such portion or interest of the Mortgagee prior in time to all others on that
portion or interest shall be vested with the rights under this Article 10 to the exclusion of the holder
of any other Mortgage with respect to such portion or interest; provided, however, that if the holder
of a senior Mortgage fails to exercise the rights set forth in this Article 10, each holder of a junior
Mortgage shall succeed to the rights set forth in this Article 10 only if the holders of all Mortgages
senior to it have failed to exercise the rights set forth in this Article 10 and holders of junior
Mortgages have provided written notice to the City under Section 10.3. No failure by the senior
Mortgagee to exercise its rights under this Article 10 and no delay in the response of any
Mortgagee to any notice by the City shall extend any cure period or Developer’s or any
Mortgagee’s rights under this Article 10. For purposes of this Section 10.8, in the absence of an
order of a court of competent jurisdiction that is served on the City, a title report prepared by a
reputable title company licensed to do business in the State and having an office in the City, setting
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forth the order of priorities of the liens of Mortgages on real property may be relied upon by the
City as conclusive evidence of priority.

Section 10.9 Cured Defaults. Upon the curing of any default by any Mortgagee within
the time provided in this Article 10 the City’s right to pursue any remedies with respect to such
default shall terminate.

ARTICLE 11
AMENDMENT; TERMINATION; EXTENSION OF TERM

Section 11.1 Amendment. This Agreement may only be amended with the mutual
written consent of the City and Developer (for the avoidance of doubt, if Developer is more than
one Person (e.g., if a Transfer has occurred following the Reference Date), the City and any
individual Person that is Developer may amend this Agreement to the extent applicable to such
Developer and such Developer’s Developer Property without binding any other Developer or other
Developer’s Developer Property); provided that any amendment to this Agreement consented to
by the Person that is Developer of a Building on a Development Parcel must also be consented to
by the Person that is Developer of the Development Phase that includes such Development Parcel
(i.e., the “horizontal developer” of such Development Phase). Any amendment to this Agreement
that does not constitute a Material Change may be agreed to by the Planning Director on behalf of
the City (and, to the extent it affects any rights or obligations of a City Agency, after consultation
with such City Agency). Any amendment that is a Material Change will require the approval of
the Planning Director, the Planning Commission, and the Board of Supervisors (and, to the extent
it affects any rights or obligations of a City Agency, after consultation with such City Agency).
The determination of whether a proposed change constitutes a Material Change shall be made, on
the City’s behalf, by the Planning Director following consultation with the City Attorney and any
affected City Agency.

Section 11.2  Termination on Mutual Consent Other than upon the expiration of the Term
and except as provided in Sections 3.16, 5.9.4, 5.13.2, 6.2, 7.3, 9.4.2, and 11.3, this Agreement
may only be terminated as to an individual Developer and the City with the mutual written consent
of such Developer and the City; provided, however, that any such termination of this Agreement
by (i) the Person that is Developer of a Development Phase (i.e., the “horizontal developer” of
such Development Phase) shall also require the written consent of any Person that is Developer of
a Building in that Development Phase and (ii) the Person that is Developer of a Building in a
Development Phase shall also require the written consent of the Person that is Developer of such
Development Phase (i.e., the “horizontal developer” of such Development Phase).

Section 11.3 Early Termination Rights. Developer shall, upon thirty (30) days’ prior
notice to the City, have the right, in its sole and absolute discretion, to terminate this Agreement
in its entirety at any time prior to the date Developer Commences Construction on any portion of
the Project Site.

Section 11.4 Termination and Vesting. Any termination under this Agreement shall
concurrently effect a termination of the Approvals with respect to the terminated portion of the
Project Site, except as to any Approval pertaining to any Infrastructure, Parks and Open Space, or
Vertical Improvement that has Commenced Construction in reliance thereon. In the event of any
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termination of this Agreement by Developer resulting from a Default by the City and except to the
extent prevented by such City Default, Developer’s obligation to complete the Associated
Community Benefits that are tied to a Building that has Commenced Construction shall continue
(and all relevant and applicable provisions of this Agreement with respect to such obligation shall
be deemed to be in effect as such provisions are reasonably necessary in the construction,
interpretation, or enforcement of this Agreement as to any such surviving obligations). The City’s
and Developer’s respective rights and obligations under this Section 11.4 shall survive the
termination of this Agreement.

Section 11.5 Amendment Exemptions. No issuance of a Later Approval or change to the
Project that is permitted under the Plan Documents or any Approval shall by itself require an
amendment to this Agreement. Upon issuance of any Later Approval or upon the making of any
such change, such Later Approval or change shall be deemed to be incorporated automatically into
the Project and vested under this Agreement (subject to any conditions set forth in such Later
Approval or change). Notwithstanding the foregoing, if there is any direct conflict between the
terms of this Agreement, on the one hand, and a Later Approval, on the other hand, then the Parties
shall concurrently amend this Agreement (subject to all necessary approvals in accordance with
this Agreement) in order to ensure the terms of this Agreement are consistent with such Later
Approval. The Planning Department and each affected City Agency shall have the right to approve
on behalf of the City changes and updates to the Project, including the Plan Documents, and to the
Project SUD, each in keeping with the Planning Department’s and the affected City Agency’s
customary practices, and any such changes and updates shall not be deemed to conflict with or
require an amendment to this Agreement or the Approvals so long as they do not constitute a
Material Change (and, for the avoidance of doubt, are approved by Developer). Any such change
or update to the Plan Documents shall be approved by and maintained on file with the Planning
Department. If the Parties fail to amend this Agreement as set forth above when required (i.e.,
when there is a Material Change), then the terms of this Agreement shall prevail over any Later
Approval that conflicts with this Agreement until so amended.

Section 11.6  Extension Due to Legal Action or Referendum. If any litigation is filed
challenging this Agreement or an Approval having the direct or indirect effect of delaying this
Agreement or any Approval (including to any CEQA determinations or any Later Approvals),
including any challenge to the validity of this Agreement or any of its provisions, or if this
Agreement or an Approval is suspended pending the outcome of an electoral vote on a referendum,
then the Term and all Approvals shall be extended for the number of days equal to the period
starting from the commencement of the litigation or the suspension (or as to Approvals, the date
of the initial grant of such Approval) to the end of such litigation or suspension (a “Litigation
Extension™). The Parties shall document the start and end of a Litigation Extension in writing
within thirty (30) days from the applicable dates.

Section 11.7 PG&E Sub-Area. The Parties acknowledge and agree that (i) the PG&E
Sub-Area and the portion of the Project Site commonly known as Block 5 (collectively, the
“PG&E Affected Area”) are not feasible to develop until PG&E determines its long-term needs
and obtains all required approvals therefor, (ii) the Parties are not able to control the timeline for
PG&E’s decision-making process or the receipt of the required approvals therefor and (iii) PG&E
may, in its sole discretion, make development of some or all the PG&E Affected Area impossible.
The foregoing facts may have the direct or indirect effect of delaying the portion of the Project
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proposed for the PG&E Affected Area. In light of the foregoing, the Term and all Approvals with
respect to each portion of the PG&E Affected Area shall be extended for the lesser of five (5) years
and the number of days between the Reference Date and the date PG&E has vacated the PG&E
Sub-Area and such portion of the PG&E Affected Area is otherwise available for development
hereunder (and, with respect to the PG&E Sub-Area, the PG&E Sub-Area becomes subject to this
Agreement pursuant to Section 3.13).

ARTICLE 12
TRANSFER OR ASSIGNMENT; RELEASE; CONSTRUCTIVE NOTICE

Section 12.1 Permitted Transfer of this Agreement. At any time and from time to time,
Developer shall have the right to convey, assign or transfer (each, a “Transfer”) all or any portion
of its right, title and interest in and to all or part of the Project Site (the “Transferred Property”)
to any Person (each, a “Transferee”) without the City’s consent, provided (i) that it
contemporaneously transfers to the Transferee all of its right, title and interest under this
Agreement with respect to the Transferred Property (excepting therefrom any rights or obligations
retained by the transferor as set forth in the Assignment and Assumption Agreement (e.g., matters
that may be assigned to the Management Association, as contemplated below)) and (ii) there shall
not be more than one Person that is Developer of the Public Improvements in a Development Phase
without the approval of the City (excluding the Transferable Infrastructure intended for completion
with Vertical Improvements). Nothing herein or in any Approval shall limit the rights of
Developer to transfer to the Transferee any or all of its right, title and interest under the Approvals
to the extent related to the Transferred Property. Furthermore, any rights or obligations of
Developer hereunder following Completion of the Project or any portion thereof (such as
responsibility for operation and maintenance of any Parks and Open Space, responsibility for
transportation demand management obligations, etc.) may be Transferred to a residential,
commercial, or other management association (each, a “Management Association”) with the
authority to levy fees or otherwise generate sufficient revenue to perform such obligations, and no
such Transfer shall require the transfer of land or any other real property interests to the
Management Association. The City may require, in its reasonable discretion, that any sub-
Management Association be a member of the master-Management Association, to the extent
permitted by the Applicable Standards. A Transferee shall be deemed “Developer” under this
Agreement to the extent of the rights, interests and obligations assigned to and assumed by such
Transferee under the applicable Assignment and Assumption Agreement. Notwithstanding the
foregoing, pursuant to the Housing Plan, Developer only shall have the right to transfer the
affordable housing obligations under Section VII(B) of the Housing Plan subject to the prior
written consent of the City, which consent shall not be unreasonably withheld, conditioned or
delayed. In determining the reasonableness of any consent or failure to consent, the City shall
consider whether the proposed transferee has sufficient development experience and
creditworthiness to perform the obligations to be transferred. Accordingly, the City may request
information and documentation from the transferee to complete such determination.

Section 12.2 Multiple Developers. Notwithstanding anything to the contrary in this
Agreement, if Developer is more than one Person (e.g., if a Transfer has occurred following the
Reference Date), then the obligation to perform and complete the Associated Community Benefits
tied to a Development Phase and/or Building shall be either (i) the sole responsibility of the
applicable Transferee (i.e., the Person that is the Developer for the Development Phase and/or
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Building) or (ii) the sole responsibility of its predecessor (e.g., a Person that was Developer as set
forth in a Development Phase Approval and subsequently Transferred the Development Phase
and/or applicable Development Parcel to such Transferee). For the avoidance of doubt, each
Developer must, on its own, satisfy the requirements of the Workforce Agreement as applied to its
portion of the Project. Each Person that is a Developer must coordinate with one another on the
housing data tables and maps as set forth in the Housing Plan. Nothing herein shall entitle any
Person that is Developer to enforce this Agreement against any other Person that is Developer.

Section 12.3  Notice of Transfer. Developer shall provide not less than ten (10) Business
Days’ notice to the City before any anticipated Transfer of its interests, rights and obligations under
this Agreement, together with the anticipated final assignment and assumption agreement for that
Transfer (the “Assignment and Assumption Agreement”). The Assignment and Assumption
Agreement shall be in recordable form, in substantially the form attached as Exhibit X (including
the indemnifications, the agreement and covenant not to challenge the enforceability of this
Agreement and not to sue the City for disputes between Developer and any Transferee). Without
limiting Developer’s rights to its rights of Transfer as set forth herein without the City’s consent,
the final Assignment and Assumption Agreement for a Transfer shall be subject to the review of
the Planning Director to confirm that such Assignment and Assumption Agreement meets the
requirements of this Agreement (including that all applicable Associated Community Benefits
have been assigned to the Transferee or retained by the transferor) and, if there are any material
changes to the form attached as Exhibit X, that the Planning Director approves such changes. The
Planning Director shall grant (through execution of the provided Assignment and Assumption
Agreement in the space provided therefor and delivery of same to the Developer that provided
same) or withhold confirmation (or approval of any such material changes) within ten (10)
Business Days after the Planning Director’s receipt of the Assignment and Assumption
Agreement. Failure to grant or withhold such confirmation (or approval) in accordance with the
foregoing within such period shall be deemed confirmation (or approval), provided that Developer
shall have first provided notice of such failure and a three (3) Business Day opportunity to cure
and such notice shall prominently indicate that failure to act shall be deemed to be confirmation
(or approval).

Section 12.4 Release of Liability. Upon execution and delivery of any Assignment and
Assumption Agreement (following the City’s confirmation (or approval) or deemed confirmation
(or approval) pursuant to Section 12.3), the assignor thereunder shall be automatically released
from any liability or obligation under this Agreement to the extent Transferred under the applicable
Assignment and Assumption Agreement.

Section 12.5 Responsibility for Performance. The City is entitled to enforce each and
every obligation assumed by each Transferee pursuant to the applicable Assignment and
Assumption Agreement directly against such Transferee as if the Transferee were an original
signatory to this Agreement with respect to such obligation. Accordingly, in any action by the
City against a Transferee to enforce an obligation assumed by the Transferee, the Transferee shall
not assert as a defense against the City’s enforcement of performance of such obligation that such
obligation (i) is attributable to another Developer’s breach of any duty or obligation to the
Transferee arising out of the Transfer or the Assignment and Assumption Agreement or any other
agreement or transaction between such other Developer and the Transferee, including any
obligation retained by a transferring Developer to complete affordable housing or parks within the
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applicable Development Phase, or (ii) relates to the period before the Transfer. The foregoing
notwithstanding, the Parties acknowledge and agree that a failure to complete a Mitigation
Measure, affordable housing, or certain Parks and Open Spaces may, if not completed, delay or
prevent a different party’s ability to start or complete a specific Building or improvement under
this Agreement if and to the extent the completion of the Mitigation Measure, the affordable
housing, or the completion of the Parks and Open Spaces is a condition to the other party’s right
to proceed, as specifically described in the Mitigation Measure, the Housing Plan and the Phasing
Plan, and each Person that is Developer hereunder assumes this risk.

Section 12.6  Constructive Notice. Every Person that now or hereafter owns or acquires
any right, title or interest in or to any portion of the Project Site is, and shall be, constructively
deemed to have consented to every provision contained herein, whether or not any reference to
this Agreement is contained in the instrument by which such Person acquires an interest in the
Project Site. Every Person that now or hereafter owns or acquires any right, title, or interest in or
to any portion of the Project Site and undertakes any development activities at the Project Site, is,
and shall be, constructively deemed to have consented to, and is obligated by all of, the terms and
conditions of this Agreement (as such terms and conditions apply to the Project Site or applicable
portion thereof), whether or not any reference to this Agreement is contained in the instrument by
which such Person acquires an interest in the Project Site.

Section 12.7 Rights of Developer. The provisions in this Article 12 shall not be deemed
to prohibit or otherwise restrict Developer from (i) granting easements, leases, subleases, licenses
or permits to facilitate the development, operation and use of the Project Site in whole or in part,
(i1) encumbering the Project Site or any portion of the improvements thereon by any Mortgage,
(ii1) granting an occupancy leasehold interest in portions of the Project Site, (iv) entering into a
joint venture agreement or similar partnership agreement to fulfill its obligations under this
Agreement, (v) selling or transferring all or a portion of any interest in the Project Site pursuant to
a foreclosure, the exercise of a power of sale, conveyance in lieu of foreclosure or other remedial
action in connection with a Mortgage, or (vi) selling a residential unit in the Project to a member
of the homebuying public, and no such action shall constitute a Transfer hereunder or require an
Assignment and Assumption Agreement or any consent of the City and the transferee, beneficiary
or other applicable Person under any such instrument shall not be deemed a successor to Developer
or a Transferee (but, for the avoidance of doubt, will be subject to the CC&Rs and the affordability
and other restrictions contained in documents recorded against the unit as provided therein, to the
extent applicable).

ARTICLE 13
REPRESENTATIONS AND WARRANTIES

Section 13.1 Developer Representations and Warranties. Developer makes the following
representations and warranties to the City as of the Reference Date:

13.1.1 Interest of Developer; Due Organization and Standing. Developer is the fee
owner of the Developer Property. Developer is a Delaware limited liability company, duly
organized and validly existing and in good standing under the Laws of the State of Delaware.
Developer has all requisite power to own the Developer Property and authority to conduct its
business as presently conducted. There is no Mortgage, existing lien or encumbrance recorded
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against the Developer Property that, upon foreclosure or the exercise of remedies, would permit
the beneficiary of the Mortgage, lien or encumbrance to eliminate or wipe out the obligations set
forth in this Agreement that run with the Developer Property.

13.1.2 No Inability to Perform; Valid Execution. Developer is not a party to any
other agreement that could reasonably be expected to conflict with Developer’s obligations under
this Agreement, and Developer has no knowledge of any inability to perform its obligations under
this Agreement. The execution and delivery of this Agreement by Developer have been duly and
validly authorized by all necessary action. This Agreement is a legal, valid, and binding obligation
of Developer, enforceable against Developer in accordance with its terms.

Section 13.2 No Bankruptcy. Developer has neither filed nor is the subject of any filing
of a petition under Federal bankruptcy Laws, any Federal or State insolvency Laws or Laws for
composition of indebtedness or for the reorganization of debtors, and, to the best of Developer’s
knowledge, no such filing is threatened in writing.

ARTICLE 14
MISCELLANEOUS PROVISIONS

Section 14.1 Entire Agreement. This Agreement, including the preamble, Recitals and
Exhibits, and the agreements between the Parties specifically referenced in this Agreement,
constitutes the entire agreement between the Parties with respect to the subject matter contained
herein. Prior drafts of this Agreement and changes from those drafts to the executed version of
this Agreement shall not be introduced as evidence in any litigation or other dispute resolution
proceeding by the Parties or any other Person, and no court or other body shall consider such drafts
or changes in interpreting this Agreement. That certain Memorandum of Understanding between
Developer and OEWD, dated as of May 1, 2016, is terminated as of the Effective Date and shall
be of no further force and effect.

Section 14.2  Incorporation of Exhibits. Except for the Initial Approvals, which are listed
in Exhibit B solely for the convenience of the Parties, each Exhibit to this Agreement is
incorporated herein and made a part hereof as if set forth in full. Each reference to an Exhibit in
this Agreement shall mean that Exhibit as it may be updated or amended from time to time in
accordance with the terms of this Agreement.

Section 14.3 Binding Covenants; Run with the Land. Pursuant to Section 65868 of the
Development Agreement Statute, from and after recordation of this Agreement in the Official
Records, all of the provisions, agreements, rights, powers, standards, terms, covenants, and
obligations contained in this Agreement shall be binding upon the Parties and, subject to the
provisions of this Agreement, including Article 12, their respective heirs, successors (by merger,
consolidation, or otherwise) and assigns and all Persons acquiring the Project Site, any lot, parcel
or any portion thereof, or any interest therein, whether by sale, operation of Law or in any manner
whatsoever, and shall inure to the benefit of the Parties and such heirs, successors, assigns and
Persons. Subject to the provisions of this Agreement, including Article 12, all provisions of this
Agreement shall be enforceable during the Term as equitable servitudes and constitute covenants
and benefits running with the land pursuant to Law, including California Civil Code Section 1468.
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Section 14.4 Applicable Law and Venue. This Agreement has been executed and
delivered in and shall be interpreted, construed, and enforced in accordance with the Laws of the
State of California. Venue for any proceeding related to this Agreement shall be solely in courts
located in the City. Each Party hereby consents to the jurisdiction of the State or Federal courts
located in the City. Each Party hereby expressly waives any and all rights that it may have to make
any objections based on jurisdiction or venue to any suit brought to enforce this Agreement in
accordance with the foregoing provisions.

Section 14.5 Construction of Agreement. The Parties have mutually negotiated the terms
and conditions of this Agreement, and its terms and provisions have been reviewed and revised by
legal counsel for both the City and Developer. Accordingly, no presumption or rule that
ambiguities shall be construed against the drafting Party shall apply to the interpretation or
enforcement of this Agreement. Therefore, each Party waives the effect of section 1654 of the
California Civil Code, which interprets uncertainties in a contract against the party that drafted the
contract. Language in this Agreement shall be construed as a whole and in accordance with its
true meaning. Each reference in this Agreement to this Agreement, the other Plan Documents or
any of the Approvals shall be deemed to refer to this Agreement, the other Plan Documents or the
Approvals as amended from time to time pursuant to the provisions of this Agreement, whether or
not the particular reference refers to such possible amendment. In the event of a conflict between
the provisions of this Agreement and Chapter 56, the provisions of this Agreement shall govern
and control. Wherever in this Agreement the context requires, references to the masculine shall
be deemed to include the feminine and the neuter and vice-versa, and references to the singular
shall be deemed to include the plural and vice versa. Unless otherwise specified, whenever in this
Agreement, including its Exhibits, reference is made to any Recital, Article, Section, Exhibit,
Schedule or defined term, the reference shall be deemed to refer to the Recital, Article, Section,
Exhibit, Schedule or defined term of this Agreement. Any reference in this Agreement to a Recital,
an Article or a Section includes all subsections and subparagraphs of that Recital, Article or
Section. Section and other headings and the names of defined terms in this Agreement are for the
purpose of convenience of reference only and are not intended to, nor shall they, modify or be used
to interpret the provisions of this Agreement. Except as otherwise explicitly provided herein, the
use in this Agreement of the words “including”, “such as” or words of similar import when
accompanying any general term, statement or matter shall not be construed to limit such term,
statement or matter to such specific terms, statements or matters. In the event of a conflict between
the Recitals and the remaining provisions of this Agreement, the remaining provisions shall
prevail. Statements and calculations in this Agreement beginning with the words “for example”
or words of similar import are included for the convenience of the Parties only, and in the event of
a conflict between such statements or calculations and the remaining provisions of this Agreement,
the remaining provisions shall prevail. Words such as “herein”, “hereinafter”, “hereof,” “hereby”
and “hereunder” and the words of like import refer to this Agreement, unless the context requires
otherwise. Unless the context otherwise specifically provides, the term “or” shall not be exclusive
and means “or, and, or both”.

Section 14.6  Project Is a Private Undertaking; No Joint Venture or Partnership. The
development proposed to be undertaken by Developer on the Project Site is a private development.
Without limiting the City’s obligations to Developer hereunder, the City has no interest in,
responsibility for or duty to third parties concerning any of the improvements within the Project
Site. Developer shall exercise full dominion and control over the Developer Property, subject only
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to the limitations and obligations of the Parties contained in this Agreement. Nothing contained
in this Agreement, or in any document executed in connection with this Agreement, shall be
construed as creating a joint venture or partnership between the City and Developer. Neither Party
is acting as the agent of the other Party in any respect hereunder. Developer is not a state or
governmental actor with respect to any activity conducted by Developer hereunder. If there is
more than one Person that comprises any Person that is Developer, the obligations and liabilities
under this Agreement imposed on each such Person shall be joint and several (i.e., if more than
one Person executes an Assignment and Assumption Agreement as Developer of Transferred
Property, then the liability of such Persons shall be joint and several with respect thereto).

Section 14.7 Recordation. Pursuant to the Development Agreement Statute and Chapter
56, the Clerk of the Board of Supervisors shall have a copy of this Agreement and any amendment
hereto recorded in the Official Records within ten (10) days after the Effective Date or the effective
date of such amendment, as applicable, with recording fees (if any) to be borne by Developer.

Section 14.8 Survival. Following expiration of the Term, this Agreement shall be
deemed terminated and of no further force and effect, except for any provision that, by its express
terms, survives the expiration or termination of this Agreement. The rights and obligations under
the Financing Plan or under any Acquisition and Reimbursement Agreement (as defined in the
Financing Plan), including Developer’s right to receive reimbursements, are intended to survive
the expiration or termination of this Agreement (including the Financing Plan) or Acquisition and
Reimbursement Agreement, as applicable.

Section 14.9 Signature in Counterparts. This Agreement may be executed in duplicate
counterpart originals, each of which is deemed to be an original, and all of which when taken
together shall constitute one and the same instrument.

Section 14.10 Notices. Any notice or communication required or authorized by this
Agreement (as, for example, where a Party is permitted or required to “notify” the other, but not
including communications made in any meet and confer or similar oral communication
contemplated hereunder) shall be in writing and may be delivered personally, by registered mail,
return receipt requested, or by reputable air or ground courier service. Notice, whether given by
personal delivery, registered mail or courier service, shall be deemed to have been given and
received upon the actual receipt by any of the addressees designated below as the person to whom
notices are to be sent. Any notice delivered by the City to the Person that is Developer of a
Building on a Development Parcel, and any notice delivered by such a Developer to the City, shall
be contemporaneously delivered to the Person that is Developer of the Development Phase that
includes such Development Parcel (i.e., the “horizontal developer” of such Development Phase).
Any Party may at any time, upon notice to each other applicable Party, designate any other person
or address in substitution of the person or address to which such notice or communication shall be
given. Such notices or communications shall, subject to the foregoing, be given to the Parties at
their addresses set forth below:

To the City:

San Francisco Planning Department
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1650 Mission Street, Suite 400
San Francisco, California 94102
Attn: Rich Hillis, Director of Planning

with a copy to:

Dennis J. Herrera, Esq.

City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, California 94102

Attn: Real Estate/Finance, Potrero Power Station Project

To Developer:

California Barrel Company LLC

c/o Associate Capital

420 23" Street

San Francisco, California 94107

Attn: Project Director, Potrero Power Station Project

with copies to:

J. Abrams Law, P.C.

One Maritime Plaza, Suite 1900
San Francisco, California 94111
Attn: Jim Abrams, Esq.

and

Paul Hastings LLP

101 California Street, 48th Floor
San Francisco, California 94111
Attn: David Hamsher, Esq.

Section 14.11 Limitations on Actions. Pursuant to Section 56.19 of the Administrative
Code, any decision of the Board of Supervisors made pursuant to Chapter 56 shall be final. Any
court action or proceeding to attack, review, set aside, void, or annul any decision by the Board of
Supervisors shall be commenced within ninety (90) days after such decision is final and effective.
Any court action or proceeding to attack, review, set aside, void or annul any decision by (i) the
Planning Director made pursuant to Administrative Code Section 56.15(d)(3) or (ii) the Planning
Commission made pursuant to Administrative Code Section 56.17(e) shall be commenced within
ninety (90) days after such decision is final and effective.

Section 14.12 Severability. Except as is otherwise specifically provided for in Section 5.7,
if any term, provision, covenant, or condition of this Agreement is held by a court of competent
jurisdiction to be invalid, void, or unenforceable, the remaining provisions of this Agreement shall
continue in full force and effect, except to the extent that enforcement of the remaining provisions
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of this Agreement would be unreasonable or grossly inequitable under all the circumstances or
would frustrate the fundamental purpose of this Agreement.

Section 14.13 MacBride Principles. The City urges companies doing business in Northern
Ireland to move toward resolving employment inequities and encourages them to abide by the
MacBride Principles as expressed in Administrative Code Section 12F.1 ef seq. The City also
urges San Francisco companies to do business with corporations that abide by the MacBride
Principles. Developer acknowledges that it has read and understands the above statement of the
City concerning doing business in Northern Ireland.

Section 14.14 Tropical Hardwood and Virgin Redwood. The City urges companies not to
import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood, or virgin redwood wood product, except as expressly permitted by the
application of Sections 802(b) and 803(b) of the San Francisco Environment Code.

Section 14.15 Sunshine. Developer understands and agrees that, except as otherwise
provided therein, under the City’s Sunshine Ordinance (Administrative Code, Chapter 67) and the
California Public Records Act (California Government Code Section 250 et seq.), this Agreement
and any and all records, information and materials submitted to the City hereunder may be public
records subject to public disclosure upon request. Developer may mark or designate as
confidential, or otherwise request to be kept confidential, materials that Developer submits to the
City that Developer in good faith believes are or contain trade secrets or proprietary information
protected from disclosure under the Sunshine Ordinance and other Laws, and the City shall
maintain the confidentiality of such materials. When a City official or employee receives a request
for any such materials, the City may request further evidence or explanation from Developer.
Notwithstanding the foregoing, to the extent that the City determines that the information in such
materials does not constitute a trade secret or proprietary or other information protected from
disclosure, the City shall notify Developer of that conclusion and that such information will be
released by a specified date in order to provide Developer an opportunity to obtain a court order
prohibiting disclosure.

Section 14.16 Conflict of Interest. Through its execution of this Agreement, Developer
acknowledges that it is familiar with the provisions of Section 15.103 of the City’s Charter, Article
11, Chapter 2 of the City’s Campaign and Governmental Conduct Code, and Section 87100 ef seq.
and Section 1090 et seq. of the California Government Code, and certifies that it does not know of
any facts that constitute a violation of such provisions and agrees that it will promptly thereafter
notify the City if it becomes aware of any such fact during the Term.

Section 14.17 Notification of Limitations on Contributions. Through its execution of this
Agreement, Developer acknowledges that it is familiar with Section 1.126 of the City’s Campaign
and Governmental Conduct Code, which prohibits any Person that contracts with the City,
whenever such transaction would require approval by a City elective officer or the board on which
that City elective officer serves, from making any campaign contribution to the officer at any time
from the commencement of negotiations for the contract until three (3) months after the date the
contract is approved by the City elective officer or the board on which that City elective officer
serves. San Francisco Ethics Commission Regulation 1.126-1 provides that negotiations are
commenced when a prospective contractor first communicates with a City officer or employee
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about the possibility of obtaining a specific contract. This communication may occur in person,
by telephone or in writing, and may be initiated by the prospective contractor or a City officer or
employee. Negotiations are completed when a contract is finalized and signed by the City and the
contractor. Negotiations are terminated when the City and/or the prospective contractor end the
negotiation process before a final decision is made to award the contract.

Section 14.18 Non-Liability of City Officials and Others. Notwithstanding anything to
the contrary in this Agreement, no individual board member, director, commissioner, officer,
employee, official or agent of City or any City Agency shall be personally liable to Developer or
its successors and assigns in the event of any default by the City or for any obligation under this
Agreement, including any amount that may become due to Developer or its successors and assigns
under this Agreement.

Section 14.19 Non-Liability of Developer Officers and Others. Notwithstanding anything
to the contrary in this Agreement, no direct or indirect partner, member or shareholder of
Developer or of any Affiliate of Developer nor any of its or their respective officers, directors,
officials, individual board members, agents or employees (or of their successors or assigns) shall
be personally liable to the City or its successors and assigns in the event of any default by
Developer or for any obligation under this Agreement, including any amount that may become due
to the City or its successors and assigns under this Agreement.

Section 14.20 Time. Time is of the essence with respect to each provision of this
Agreement in which time is a factor. References to time shall be to the local time in the City on
the applicable day. References in this Agreement to days, months and quarters shall be to calendar
days, months and quarters, respectively, unless otherwise specified, provided that if the last day of
any period to give notice, reply to a notice, meet a deadline or to undertake any other action occurs
on a day that is not a Business Day, then the last day for giving the notice, replying to the notice,
meeting the deadline or undertake the action shall be the next succeeding Business Day, or if such
requirement is to give notice before a certain date, then the last day shall be the next succeeding
Business Day. Where a date for performance is referred to as a month without reference to a
specific day in such month, or a year without reference to a specific month in such year, then such
date shall be deemed to be the last Business Day in such month or year, as applicable.

29 ¢¢

Section 14.21 Approvals and Consents. As used herein, the words “approve”, “consent”
and words of similar import and any variations thereof refer to the prior written consent of the
applicable Party or other Person, including the approval of applications by City Agencies.
Whenever any approval or consent is required or permitted to be given by a Party hereunder, it
shall not be unreasonably withheld, conditioned or delayed unless the approval or consent is
explicitly stated in this Agreement to be within the “sole discretion” (or words of similar import)
of such Party. The reasons for failing to grant approval or consent, or for giving a conditional
approval or consent, shall be stated in reasonable detail in writing. Approval or consent by a Party
to or of any act or request by the other Party shall not be deemed to waive or render unnecessary
approval or consent to or of any similar or subsequent acts or requests. Unless otherwise provided
in this Agreement, whenever approval, consent or any other action is required by the Planning
Commission or the Board of Supervisors, the City shall upon the request of Developer submit such
matter to the Planning Commission or the Board of Supervisors, whichever is applicable, at the
next regularly-scheduled meeting thereof for which an agenda has not yet been finalized and for
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which the City can prepare and submit a staff report in keeping with the City’s standard practices.
Unless otherwise provided in this Agreement, approvals, consents or other actions of the City shall
be given or undertaken, as applicable, by the Planning Director.

Section 14.22 Extensions of Time.

14.22.1  The City or Developer may extend the time for the performance of any term,
covenant or condition of this Agreement by a Party owing performance to the extending Party, or
permit the curing of any related default, upon such terms and conditions as it determines
appropriate.

14.22.2  The Parties may extend the time for performance by any of them of any
term, covenant or condition of this Agreement by a written instrument signed by authorized
representatives of such Parties without the execution of a formal recorded amendment to this
Agreement, and any such written instrument shall have the same force and effect and impart the
same notice to third-parties as a formal recorded amendment to this Agreement.

Section 14.23 Effect on Other Party’s Obligation. If Developer’s or the City’s
performance is excused or the time for its performance is extended under any extension of time
permitted in this Agreement, the performance of the other Party that is conditioned on such excused
or extended performance is excused or extended to the same extent.

Section 14.24 Use of Public Improvements Before Acceptance. The Parties acknowledge
and agree that Developer shall not be obligated to allow use of any Public Improvements by any
Person, including the City or any City Agency, before the acceptance of such Public Improvements
by the City. Developer and the City may elect to use such unaccepted Public Improvements,
subject to a written agreement with the City, which shall not be unreasonably withheld or
conditioned.

Section 14.25 Boundary Adjustments. The Parties acknowledge that as development of
the Project Site advances, the description of parcels of real property comprising the Project Site
may require further refinements, which may require minor boundary adjustments between or
among them. The Parties agree to cooperate in effecting any such boundary adjustments required,
consistent with this Agreement.

Section 14.26 Correction of Technical Errors. If by reason of inadvertence, and contrary
to the intention of Developer and the City, errors are made in this Agreement in the identification
or characterization of any title exception, in a legal description or the reference to or within any
Exhibit with respect to a legal description, in the boundaries of any parcel (provided such boundary
adjustments are relatively minor and do not result in a material change as determined by the City’s
counsel), in any map or drawing that is an Exhibit, or in the typing of this Agreement or any of its
Exhibits, Developer and the City by mutual agreement may correct such error by memorandum
executed by both of them and replacing the appropriate pages of this Agreement, and no such
memorandum or page replacement shall be deemed an amendment of this Agreement.

Section 14.27 Dogpatch Neighborhood. City and Developer acknowledge that the Project
Site is located in the Dogpatch neighborhood of the City. Developer shall acknowledge the
Project’s association with the Dogpatch neighborhood in its promotional materials for the Project
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and may name or otherwise refer to the Project as the “Dogpatch Power Station Mixed-Use
Development Project” (or similar name) in any applications for Later Approvals.

Section 14.28 Station A Vibration Monitoring. Prior to any controlled blasting, pile
driving, or use of vibratory construction equipment on the Project Site, Developer shall engage a
historic architect or qualified historic preservation professional and a qualified acoustical/vibration
consultant or structural engineer to undertake a pre-construction survey of Station A to document
Station A’s condition. Based on the condition of Station A, a structural engineer or other qualified
consultant shall establish a maximum vibration level that shall not be exceeded during construction
of the Project. The structural engineer or qualified consultant shall conduct regular periodic
inspections of Station A throughout the duration of vibration-inducing construction when it occurs
within eighty (80) feet of Station A. Should vibration levels be observed in excess of the
established maximum vibration level or should damage to any part of the walls of Station A to be
retained under the Design for Development occur, construction shall be halted and alternative
construction techniques put in practice, in each case to the extent feasible. For example, smaller,
lighter equipment might be able to be used or pre-drilled piles could be substituted for driven piles,
if soil conditions allow.

[signatures on following page]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective

Date.
CITY: Approved as to form:
CITY AND GOUNTY OF SAN DENNIS J. HERRERA, City Attorney
FRANCISCO,
a I’Ilul’llClpa 0 Oratlon DocuSigned by:
\/(75 Z 8/1/2020 | 11:16 AM PDT
BYZ # By - bR A
Rich Hillis Heidi J. Gewertz, Deputy City
Director of Planning Attorney
Approved on , 2020
Board of Supervisors Ordinance No. 0062-20
Approved: DocuSigned by:
ﬁhomi bally  9/17/2020 | 11:32 am poT
By:
Naomi Kelly, City Administrator
By: o ‘/?‘;L’Z’/Y 9/3/2020 | 4:54 pm PDT
Alaric Degrafinried, Acting Director
of Public Works

DEVELOPER:

California Barrel Company LLC,
a Delaware limited liability company

By:  Fifth and Third Partners LLC,
a Delaware limited liability company

its Margg@r
By: / —— /

P
Name: Enriqﬁ/ Léﬁﬁk

Title: Managgr

[Signature Page to Development Agreement]
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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 is attached, and not the
truthfulness, accuracy, or validity of that document.

State of California )

County of Sgm NAMAS R )

On o9[22[20 before me, bahritlle meire Derer
personally appeared _&h v\ QAL Lam Ao
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)

is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the

instrument the person(s), or the entity upon behalf of which the person(s) acted, executed
the instrument.

b

I certify under PENALTY OF PERJURY
under the laws of the State of California that
the foregoing paragraph is true and correct.

I == GABRIELLE MEIRA PEREZ

1
COMM. #2227465 =z
Notary Public - California 3

%2 San Francisco County WITNESS my hand and official seal.
My Comm. Expires Jan. 5, 2022 | 4 /
Signature d 0
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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 is attached, and not the
truthfulness, accuracy, or validity of that document.

State of California )

County of Sann THOwnens )

On " (7/7/ (7/0 before me, Cwhrrelle M-eie 7 2¥a
personally appeared _R{chawl Tamel (4l lis v,

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the

instrument the person(s), or the entity upon behalf of which the person(s) acted, executed
the instrument.

b

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 apd official seal.

00

GABRIELLE MEIRA PEREZ |
COMM. #22027465 z
Notary Public - California .
San Francisco County —OE Signature

My Comm. Expires Jan. 5, 2022
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FORM OF JOINDER UNDER SECTION 3.13

RECORDING REQUESTED BY
CLERK OF THE BOARD OF SUPERVISORS
OF THE CITY AND COUNTY OF SAN FRANCISCO

(Exempt from Recording Fees
Pursuant to Government Code
Section 27383)

AND WHEN RECORDED MAIL TO:

Angela Calvillo

Clerk of the Board of Supervisors
City Hall, Room 244

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

JOINDER

[*],a[*] (“Subject Owner”), is the fee owner of the PG&E Sub-Area [or portion thereof described
on Exhibit 1 hereto] (the “Subject Property”), and hereby joins in the Development Agreement
(as amended and may be further amended from time to time in accordance with the terms thereof,
the “DA”) to which this joinder is attached and accordingly as of the date of recordation of this
joinder is “Developer” under the DA with respect to the Subject Property and the Subject Property
constitutes “Developer Property” under the DA with respect to Subject Owner. Subject Owner
acknowledges and agrees hereby that it is subject to and bound by the DA with respect to the
Subject Property as of the date of recordation of this joinder. Subject Owner shall record this
joinder in the Official Records promptly following the execution of this joinder by PG&E.
Capitalized terms used but not otherwise defined in this joinder shall have the meanings ascribed
to them in the DA.

[Signatures appear on following page]
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SUBJECT OWNER:




CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Municipal Transportation Agency

The SFMTA has reviewed the Development Agreement to which this Consent to
Development Agreement (this “SFMTA Consent”) is attached. Except as otherwise defined in
this SFMTA Consent, initially capitalized terms have the meanings given in the Development
Agreement to which this SFMTA Consent is attached (as amended from time to time in accordance
therewith, the “Development Agreement”).

By executing this SFMTA Consent, the undersigned confirms the following:

1. The SFMTA Board of Directors, after considering at a duly noticed public
hearing the CEQA Findings for the Project, including the Statement of Overriding
Considerations, the MMRP and the transportation-related Mitigation Measures and
improvement measures, consented to and agreed to be bound by this Development
Agreement as it relates to matters under SFMTA jurisdiction, and delegated to the Director
of Transportation or his designee any future SFMTA approvals under this Development
Agreement, subject to Applicable Laws, including the City Charter.

2. The SFMTA also agrees to the following:

(1) The SFMTA will review and approve the SFMTA Infrastructure
described in the Infrastructure Plan, subject to Developer satisfying
SFMTA’s requirements and the transportation-related Mitigation Measures
and improvement measures for design, construction, testing, performance,
training, documentation, warranties and guarantees that are consistent with
the Applicable Standards;

(i1) The SFMTA concurred with all of the transportation-related
Mitigation Measures in the EIR including M-TR-5: (Implement Measures
to Reduce Transit Delay Performance Standard), and M-TR-7 (Improve
Pedestrian Facilities at the Intersection of Illinois Street/22nd Street) and
transportation-related Improvement Measures I- TR-A: (Construction
Management Plan and Public Updates), and I-TR-B: Monitoring and
Abatement of Queues) and they are conditions of the SFMTA Board
approval

(ii1))  The SFMTA approved the Transportation Plan (Exhibit I), including
(A) payment of the Transportation Fee and directed the Director of
Transportation to administer and direct the allocation and use of
Transportation Fees consistent with Exhibit I; (B) the Transportation
Demand Management Plan, attached to the Transportation Plan Exhibit I
and found that the Transportation Demand Management Plan meets the
requirements of Mitigation Measure M-TR-5; (C) Developer’s exclusion of
the Project from the Residential Parking Permit program eligibility (D)
Developer’s provision and maintenance of an SFMTA Employee Restroom;
and (E) Developer’s provision and maintenance of an SFMTA bus shelter.

SFMTA Consent Resolution No. 200218-017



3. The SMTA Board of Directors also authorizes SFMTA staff to take any
measures reasonably necessary to assist the City in implementing the Development
Agreement in accordance with SFMTA Resolution No. 2002218-017, including the
Transportation Exhibit and Transportation-related Mitigation Measures.

By executing this SFMTA Consent, the SFMTA does not intend to in any way limit,
waive or delegate the exclusive authority of the SFMTA as set forth in Article VIIIA of the
City’s Charter.

CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, acting by and through the
SAN FRANCISCO MUNICIPAL
TRANSPORTATION AGENCY

/7
By: ¢ /7 /

Tom Maguire, Acting Director of Transporiation for

Jeffrey Tumlin, Director of Transportation

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

By, Swsen levelond—knowles

Susan Cleveland-Knowles
Deputy City Attorney

SFMTA Consent Resolution No. 200218-017
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SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY
BOARD OF DIRECTORS

RESOLUTION No. 200218-017

WHEREAS, California Government Code section 65864 et seq. (the Development Agreement
Statute) and San Francisco Administrative Code Chapter 56 authorize the City to enter into a
development agreement regarding the development of real property; and,

WHEREAS, Under San Francisco Administrative Code Chapter 56, California Barrel Company
LLC. (Developer) filed an application with the City's Planning Department for approval of a
development agreement (Development Agreement) relating to the Potrero Power Station Mixed Use
Project, a 29-acre mixed-use project; and,

WHEREAS, The City and Developer negotiated the Development Agreement, which would
authorize Developer to proceed with the Potrero Power Station Mixed Use Project in exchange for its
delivery of various public benefits; and,

WHEREAS, The Potrero Power Station Mixed Use Project would create up to 2,601 new
housing units, 30% of which would be permanently below market rate, 25,000 square feet of assembly
uses, 50,000 square feet of community uses, two childcare centers, 1.8 million square feet of commercial
uses, and would create or improve 6.9 acres of public open space; and,

WHEREAS, The Project will implement street improvements that enhance pedestrian safety,
bicycling connectivity, and transit access; and,

WHEREAS, Under the terms of the Development Agreement, the Developer shall pay the
Transportation Sustainability Fee, which will contribute to transportation projects that expand
connectivity, reliability, and capacity within the area surrounding the project; and,

WHEREAS, Exhibit I to the Development Agreement includes a Transportation Exhibit, which
includes the Transportation Sustainability Fee, Transportation Demand Management Plan, SFMTA
Staffing, Residential Parking Permit restrictions, an SFMTA Employee Restroom, and a Muni bus
shelter; and,

WHEREAS, On January 30, 2020, the San Francisco Planning Commission, in Resolution No.
R-20635, certified the Potrero Power Station Mixed-Use Project (Case No 2017-011878ENV) Final
Environmental Impact Report (FEIR); on that same date, in Motion No. M-20636 the San Francisco
Planning Commission adopted California Environmental Quality Act (CEQA) Findings, a Statement of
Overriding Considerations, and a Mitigation Monitoring and Reporting Program (MMRP) (collectively,
the Potrero Power Station Mixed Use Project CEQA Findings); and,

WHEREAS, Since that time, there have been no changes to the Potrero Power Station Mixed
Use Project, changes to the circumstances under which the project will be undertaken, or substantial new
information that would trigger the need for a subsequent environmental impact report; and,
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WHEREAS, A copy of the FEIR, Planning Commission motions and the CEQA findings,
including the MMRP and statement of overriding considerations, are on file with the Secretary to the
SFMTA Board of Directors, and may be found in the records of the Planning Department at 1650
Mission Street in San Francisco, and are incorporated herein by reference; now therefore be it

RESOLVED, That the SFMTA Board of Directors has reviewed the Final Environmental Impact
Report (FEIR) for the Project and finds that the FEIR is adequate for its uses the decision-making body
for the actions taken herein, does hereby adopt the Potrero Power Station Mixed-Use Project CEQA
Findings as its own and and to the extent the above actions are associated with any mitigation measures
(including M-TR-5: Implement Measures to Reduce Transit Delay Performance Standard, and M-TR-7
Improve Pedestrian Facilities at the Intersection of Illinois Street/22nd Street) and transportation-related
Improvement Measures (I-TR-A: Construction Management Plan and Public Updates, and I-TR-B:
Monitoring and Abatement of Queues), as conditions of this approval; and, be it

FURTHER RESOLVED, That the SFMTA Board of Directors does hereby consent to the
Potrero Power Station Mixed-Use Project Development Agreement, including its exhibits containing the
Transportation Exhibit, substantially in the form and terms as outlined in the Development Agreement
with respect to the items under the SFMTA’s jurisdiction; and, be it

FURTHER RESOLVED, That the SFMTA Director of Transportation is authorized to execute
the SFMTA Consent to the Development Agreement; pending approval by the Board of Supervisors;
and, be it

FURTHER RESOLVED, That, by consenting to the SFMTA matters in the Development
Agreement between the City and the Developer, the SFMTA Board of Directors does not intend to in
any way limit, waive or delegate the exclusive authority of the SFMTA; and, be it

FURTHER RESOLVED, That, subject to appropriation of any necessary funds, the Board of
Directors authorizes the Director of Transportation to take any and all steps (including, but not limited
to, the execution and delivery of any and all agreements, notices, consents and other instruments or
documents) necessary, in consultation with the City Attorney, to consummate and perform SFMTA
obligations under the Development Agreement,or otherwise to effectuate the purpose and intent of this
Resolution; and, be it

FURTHER RESOLVED, That the approval under this Resolution shall take effect upon the
effective date of the Board of Supervisors legislation approving the Potrero Power Station Mixed-Use
Project Development Agreement.

I certify that the foregoing resolution was adopted by the San Francisco Municipal
Transportation Agency Board of Directors at its meeting of February 18, 2020.

K orormee_
Secretary to the Board of Directors
San Francisco Municipal Transportation Agency
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CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Public Utilities Commission

The Public Utilities Commission of the City and County of San Francisco (the “SFPUC”)
has reviewed the Development Agreement to which this Consent to Development Agreement (this
“SFPUC Consent”) is attached. Except as otherwise defined in this SFPUC Consent, initially
capitalized terms have the meanings given in the Development Agreement to which this SFPUC
Consent is attached (as amended from time to time in accordance therewith, the “Development
Agreement”).

By executing this SFPUC Consent, the undersigned confirms that the SFPUC, after
considering at a duly noticed public hearing the Development Agreement, the Infrastructure Plan,
the CEQA Findings, including the Statement of Overriding Considerations and the MMRP, and
utility-related Mitigation Measures, consented to:

1. The Development Agreement as it relates to matters under SFPUC
jurisdiction, including the Infrastructure Plan (Exhibit G) and the SFPUC-related
Mitigation Measures.

2. Subject to Developer satisfying the SFPUC’s requirements for construction,
operation and maintenance that are consistent with the Applicable Standards and the plans
and specifications approved by the SFPUC in accordance with the terms of the
Development Agreement, and meeting the SFPUC-related Mitigation Measures, the
SFPUC’s accepting and then, subject to appropriation, operating and maintaining SFPUC-
related infrastructure.

3. Delegating to the SFPUC General Manager any Later Approvals of the
SFPUC under the Development Agreement.

CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, acting by and through the
SAN FRANCISCO PUBLIC UTILITY
COMMISSION

DocuSigned by:

Hortan Kelly, ¢9/1/2020 | 10:26 Am POT

\——F4A5909EE639451...

By:

Harlan L. Kelly, Jr., General Manager

SFPUC Commission Consent Resolution No. 20-0056
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PUBLIC UTILITIES COMMISSION

City and County of San Francisco

RESOLUTION NO.: 20-0056

WHEREAS, The Potrero Power Station Mixed-Use Project (“Project”) is a mixed-use
development project at the at the approximately 29-acre site generally bound by 22nd Street to
the north, the San Francisco Bay to the east, 23rd Street to the south and Illinois Street to the
west, in the southeast part of San Francisco; and

WHEREAS, The proposed Project will be built in up to six phases and include
developing approximately 2.5 million square feet (“sq ft”) of residential space (2,601 dwelling
units), 1.8 million sq ft of retail and commercial uses, 650,000 sq ft of life science/laboratory,
240,000 sq ft of hotel (250 rooms), and 35,000 sq ft of Production, Distribution, and Repair
(“PDR”) uses. Additionally, it includes 25,000 square feet of entertainment/assembly uses,
50,000 square feet of community facilities, up to 2,686 off-street automobile parking spaces, and
6.9 acres of publicly accessible open space; and

WHEREAS, The proposed Project would also feature newly created public streets,
pedestrian paths, cycle tracks, and the continuation of the Bay Trail.

WHEREAS, The Project is supported by extensive investments in infrastructure,
including new potable and non potable water distribution systems, auxiliary water supply
facilities, stormwater management improvements, separated storm and sanitary sewer systems,
power facilities, and street lighting; and

WHEREAS, The Project is being reviewed for approval through a Development
Agreement by and between the City and California Barrel Company, LLC (“Developer”); and

WHEREAS, The proposed Development Agreement recognizes that, in exchange for
defined public benefits, the Project will only be subject to certain defined ordinances,
regulations, rules and policies governing the design, construction, fees and exactions, use or
other aspects of the Project; and

WHEREAS, The Development Agreement requires new horizontal infrastructure
development to serve the Project; and,

WHEREAS, The SFPUC’s responsibilities for the operation and maintenance of certain
infrastructure improvements constructed on Port property pursuant to the Development
Agreement and Infrastructure plan are contingent on the execution of a Memorandum of
Understanding (“MOU”) to be developed between the Port, SFPUC, and other relevant City
agencies; and

WHEREAS, Developer will provide the SFPUC with all Project information the SFPUC
requires to determine the feasibility of providing electric service to the Project Site per the
Development Agreement and Infrastructure Plan; and
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WHEREAS, The SFPUC will complete the Feasibility Study within six (6) months after
the date that Developer provides to the SFPUC all Project information needed to complete the
Feasibility Study; and

WHEREAS, An Environmental Impact Report (EIR) was prepared for the Potrero Power
Station Mixed-Use Project; and

WHEREAS, At the January 30, 2020 hearing, the Planning Commission certified the
Final Environmental Impact Report (FEIR) by Motion No. M-20635, and on the same date, the
Planning Commission adopted findings in accordance with the California Environmental Quality
Act (CEQA Findings) including a Statement of Overriding Considerations, and a Mitigation
Monitoring and Reporting Program (MMRP) in Motion No. M-20636; and

WHEREAS, The project files, including the Final EIR (FEIR) and the Potrero Power
Station Project CEQA Findings have been made available for review by the SFPUC and the
public and those files are part of the record before this Commission; and

WHEREAS, This Commission has reviewed and considered the information contained in
the FEIR, the findings contained in Planning Commission Motions Nos. M-20635 and M-20636,
and all written and oral information provided by the Planning Department, the public, relevant
public agencies, SFPUC and other experts and the administrative files for the Project; and

WHEREAS, The SFPUC has reviewed the Utility-Related Mitigation Measures in the
MMRP; now, therefore, be it

RESOLVED, This Commission has reviewed and considered the FEIR and record as a
whole, finds that the FEIR is adequate for its use as the decision—-making body for the action
taken herein and hereby adopts the CEQA Findings, including the Statement of Overriding
Considerations and adopts the Mitigation Monitoring and Reporting Program and incorporates
the CEQA findings contained in Planning Commission Motion Nos. M-20635 and M-20636 by
this reference thereto as though set forth in this Resolution; and be it

FURTHER RESOLVED, This Commission further finds that since the FEIR was
finalized, there have been no substantial project changes and no substantial changes in project
circumstances that would require major revisions to the FEIR due to the involvement of new
significant environmental effects or an increase in the severity of previously identified significant
impacts, and there is no new information of substantial importance that would change the
conclusions set forth in the FEIR; and be it

FURTHER RESOLVED, That this Commission hereby consents to the Development
Agreement between the City and the Developer substantially in the form and on the terms as
outlined in the Development Agreement with respect to the items under the SFPUC’s
jurisdiction, and authorizes the General Manager to execute the SFPUC Consent to the
Development Agreement attached to the Development Agreement on behalf of this Commission;
and be it
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FURTHER RESOLVED, That if the SFPUC determines it is feasible to provide
electricity for the Project Site, the SFPUC will provide electric power to the project pursuant to
its Rules and Regulations for electric service and the Commission authorizes the General
Manager to execute an Electric Service Agreement with Developer for such purpose; and be it

FURTHER RESOLVED, That, subject to appropriation of any necessary funds, this
Commission authorizes the SFPUC General Manager, to take any and all steps (including, but
not limited to, the execution and delivery of any and all land use approvals, easements,
entitlements, permits, agreements, notices, consents, and other instruments or documents) as he
or she deems necessary or appropriate, in consultation with the City Attorney, in order to
consummate and perform its obligations under the Development Agreement in accordance with
this Resolution and legislation by the Board of Supervisors, or otherwise to effectuate the
purpose and intent of this Resolution and such legislation; and be it

FURTHER RESOLVED, That, in the event that implementation of the Development
Agreement and Infrastructure Plan necessitates the vacation of any streets or easements in which
the SFPUC has assets or an ownership interest, the Commission hereby declares such assets to be
surplus to its utility needs conditioned upon the Developer’s satisfaction of all obligations in the
Development Agreement and Infrastructure Plan and subject to SFPUC’s receipt of assets or
other consideration of equivalent value; and be it

FURTHER RESOLVED, That, by consenting to the Development Agreement between
the City and the Developer, the Commission does not intend to in any way limit, waive or
delegate to other City entities the exclusive authority of the SFPUC as set forth in Article VIIIB
of the City's Charter; and be it

FURTHER RESOLVED, That the approval under this Resolution shall take effect upon
the effective date of the Board of Supervisors legislation approving the Development Agreement.

I hereby certify that the foregoing resolution was adopted by the Public Utilities Commission at

its meeting of March 10, 2020.

Secretary, Public Utilities Commission
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CONSENT TO DEVELOPMENT AGREEMENT
Port Commission

The Port Commission of the City and County of San Francisco (the “Port Commission”)
has reviewed the Development Agreement to which this Consent to Development Agreement (this
“Port Consent”) is attached. Except as otherwise defined in this Port Consent, initially capitalized
terms have the meanings given in the Development Agreement to which this Port Consent is
attached (as amended from time to time in accordance therewith, the “Development Agreement”).

By executing this Port Consent, the undersigned confirms that the Port, after considering
at a duly noticed public hearing the Development Agreement and the CEQA Findings, including
the Statement of Overriding Considerations and the MMRP, consented to:

1. The Development Agreement as it relates to matters under Port jurisdiction,
including the terms of Exhibit Z (City and Port Implementation of Later Approvals) and
Exhibit G (Infrastructure Plan) as it relates to any Infrastructure and other Public
Improvements planned for land under Port jurisdiction.

2. Developer’s Completion of the Parks and Open Spaces on land under Port
jurisdiction as set forth in the Development Agreement.

3. Delegating to the Port Executive Director any Later Approvals of the Port
under the Development Agreement, subject to Law, including the City’s Charter, including
a Memorandum of Understanding between the Port and relevant City Agencies relating to
Public Improvements planned for Port land and streets, including utility placement therein,
and responsibility for permitting, implementation, acceptance, maintenance and liability
for such Public Improvements.

By authorizing this Port Consent, the Port Commission does not intend to in any way limit
the exclusive authority of the Port Commission under Applicable Standards.

CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, acting by and through the
SAN FRANCISCO PORT COMMISSION

DocuSigned by:
Staine Joaped/15/2020 | 10:06 AM PDT

BD2FOB693FFE43

Elaine Forbes, Executive Director

Port Commission Consent Resolution No. 12-20
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

PORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 20-12

Charter Section B3.581 empowers the Port Commission with the
authority and duty to use, conduct, operate, maintain, manage,
regulate and control the lands within Port jurisdiction; and

California Barrel Company LLC, a Delaware limited liability company
(the “Developer”), has proposed the Potrero Power Station Mixed-Use
Project (the “Project”) for certain real property generally bounded by
22nd, 23 and lllinois Streets, and the San Francisco Bay on the east,
altogether consisting of approximately 29 acres (the “Site”); and

Chapter 56 of the San Francisco Administrative Code authorizes the
City to approve a development agreement with a developer of property
in the City and County of San Francisco in accordance with California
law; and

On January 30, 2020 the Planning Commission approved various
entitlements for the Project, including a development agreement with
the Developer (the “Development Agreement”) subject to consenting
approvals from the Port and other affected City agencies and the
Board of Supervisors; and

The Development Agreement will vest development rights in exchange
for the delivery of public benefits with respect to the development of
the Site with a range of approximately 2,500 to 2,700 dwelling units;
approximately 1.6 and 1.8 million gross square feet (gsf) of commercial
uses (office, R&D/life science, retail, hotel, and PDR); 965,000 gsf of
parking; 50,000 gsf of community facilities; 25,000 gsf of
entertainment/assembly uses; and 6.9 acres of open space; and

The Project includes construction and funding of transportation and
circulation improvements, new and upgraded utilities and
infrastructure, geotechnical and shoreline improvements, and other
green infrastructure; and

The Development Agreement includes an Infrastructure Plan that
defines the infrastructure proposed for the entire Site, including streets
and other infrastructure planned for Port-owned property; and

Port owns approximately 2.9 acres of property within the Site, including
a narrow shoreline area and a portion of 23" Street; and

-10-
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

The Port lands within the Site are subject to the public trust for
commerce, navigation and fisheries (the “Public Trust”); and

Port and the Developer have negotiated L-16662 (the “Lease”) pursuant
to which the Developer will lease, for a term of 66 years, the Port’s
shoreline lands within the Site for publicly accessible open space and
potentially a public recreational dock, in consideration for the
Developer’s agreement to improve, maintain and operate the premises
at its cost during the term of the Lease; and

As additional consideration for the Lease, the Developer agreed to
grant the Port an option to impress the Public Trust on approximately
1.97 acres of the Developer’s lands along the shoreline adjacent to the
premises and in the 23rd Street right-of-way leading to the shoreline;
and

The Project and the Lease provide numerous benefits to the Public
Trust as described in the Memorandum accompanying this Resolution,
including (a) creation of new publicly-accessible open space,
integrated waterfront parks and an extension of the Blue Greenway
that will enhance public use and enjoyment of the San Francisco Bay
shoreline and will be maintained with private funding, and (b) an option
to impress the Public Trust on privately-owned shoreline, which would
consolidate and expand the total acreage of lands protected by the
Public Trust, provide and protect public access and recreation along
the shoreline, and enhance the physical configuration of the Public
Trust along the shoreline; and

The Project includes the proposed formation of a Community Facilities
District that will include a contingent services special tax that would be
available to fund the operation and maintenance of Port property if the
Developer fails to do so as required under the Lease; and

The Lease meets the Port’s Strategic Objectives of Evolution and
Engagement as more particularly described in the Memorandum
accompanying this Resolution, and the Port’s Southern Waterfront
Community Benefits and Beautification Policy by enhancing and
maintaining the shoreline parks, local workforce development
provisions and historic preservation; and

The Port and other affected City departments such as San Francisco
Public Works, the San Francisco Public Utilities Commission, and the
Department of Building Inspection, intend to negotiate one or more
Memorandum of Understandings (“MOUSs”) regarding Project
coordination, including matters relating to design review and
permitting, as more particularly described in the Memorandum
accompanying this Resolution; and

-11-
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WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

RESOLVED,

RESOLVED,

On January 30, 2020, the San Francisco Planning Commission, in
Motion No. 20635, certified the Final Environmental Impact Report for
the Potrero Power Station Project (Case No. 2017-011878ENV)
(“FEIR”); on that same date, in Motion No. 20636, the Planning
Commission adopted California Environmental Quality Act (“CEQA”)
Findings, a Statement of Overriding Considerations, and a Mitigation
Monitoring and Reporting Program (“MMRP”); and

Since that time, there have been no changes to the Project, changes to
the circumstances under which the Project will be undertaken, or
substantial new information that would trigger the need for a
subsequent environmental impact report; and

A copy of the FEIR, Planning Commission motions and the CEQA
findings, including the MMRP and the statement of overriding
considerations, are on file with the Port Commission Secretary, and
may be found in the records of the Planning Department at 1650
Mission Street in San Francisco, and are incorporated herein by
reference; now, therefore be it

That the Port Commission has reviewed the FEIR, the MMRP and the
CEQA findings, and finds that the FEIR is adequate for Port
Commission use as the decision-making body for the actions taken
herein, and does hereby adopt the CEQA findings as set forth in
Planning Commission Motion No. 20636, including the statement of
overriding considerations, as its own and adopts the MMRP items
under the jurisdiction of the Port Commission; and be it further

The Port Commission finds that the Lease serves a public purposes
and that the portions of the Project to be developed on Port property
and the Lease are consistent with and further the purposes the Public
Trust; and be it further

Upon consideration of the Development Agreement, the Port
Commission hereby consents to the Development Agreement, as it
relates to matters under Port jurisdiction, including the Infrastructure
Plan and Developer’'s completion of parks and open space on land
under Port jurisdiction; and be it further

That the Port Commission hereby authorizes the Executive Director, or
her designee, to execute the consent to the Development Agreement,
in substantially the form on file with the Port Commission Secretary,
subject to such further changes and revisions as deemed necessary
and appropriate to implement this Resolution; and be it further

-12-
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RESOLVED,

RESOLVED,

RESOLVED,

RESOLVED,

That the Port Commission hereby authorizes the Executive Director, or
her designee, to execute the Lease, in substantially the form on file
with the Port Commission Secretary, subject to Board of Supervisors
approval of the Lease and such further changes and revisions as
deemed necessary and appropriate to implement this Resolution and
Board of Supervisors; and be it further

That the Port Commission hereby authorizes the Executive Director, or
her designee, to execute one or more MOUs, with terms as set forth in
the Memorandum accompanying this item, at such time as is called for
under the Development Agreement, subject to such further changes
and revisions as deemed necessary and appropriate to implement this
Resolution; and be it further

That the Port Commission authorizes the Executive Director, or her
designee, to enter into other agreements, licenses, encroachment
permits, easement agreements, and other related covenants and
property documents necessary to implement the transactions
contemplated by the Development Agreement and the Lease, and to
enter into any additions, amendments or other modifications to the
Development Agreement, the Lease and the MOUs, including
preparation and attachment of, or changes to, any or all of the
attachments and exhibits that the Executive Director, in consultation
with the City Attorney, determines are in the best interests of the City
and the Port, do not materially decrease the benefits or otherwise
materially increase the obligations or liabilities of the City or Port, and
are necessary or advisable to complete the transactions that the
Development Agreement, the Lease and the MOUs contemplate and
effectuate the purpose and intent of this Resolution, such
determination to be conclusively evidenced by the execution and
delivery by the Executive Director of such other agreements, licenses,
easement agreements and other related covenants and property
documents, and/or additions, amendments or other modifications to
the Development Agreement, the Lease and the MOUs; and be it
further

That the Port Commission authorizes the Executive Director and any
other appropriate officers, agents or employees of the City and the Port
to take any and all steps (including if necessary, obtaining Board of
Supervisors approval and the execution and delivery of any and all
applications, recordings, maps, certificates, agreements, notices,
consents, and other instruments or documents) as they or any of them
deems necessary or appropriate, in consultation with the City Attorney,
in order to consummate real property matters necessary to effectuate
the purpose and intent of this Resolution; and be it further

-13-



RESOLVED, That the Port Commission authorizes the Executive Director and any
other appropriate officers, agents or employees of the City and the Port
to take any and all steps (including the execution and delivery of any
and all certificates, agreements, notices, consents, escrow instructions,
closing documents and other instruments or documents) as they or any
of them deems necessary or appropriate, in consultation with the City
Attorney, in order to consummate the transactions contemplated under
the Development Agreement, the Lease and the MOUs, in accordance
with this Resolution, or to otherwise effectuate the purpose and intent
of this Resolution, such determination to be conclusively evidenced by
the execution and delivery by any such person or persons of any such
documents.

I hereby certify that the foregoing resolution was adopted by the San Francisco
Port Commission at its meeting of February 25, 2020.

(\/%CPW

Secretary

-14-
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CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Fire Department

The Fire Chief and the Fire Marshall of the City and County of San Francisco have
reviewed the Development Agreement to which this Consent to Development Agreement (this
“SFFD Consent”) is attached. Except as otherwise defined in this SFFD Consent, initially
capitalized terms have the meanings given in the Development Agreement to which this SFFD
Consent is attached (as amended from time to time in accordance therewith, the “Development
Agreement”). By executing this SFFD Consent, the undersigned confirm that, after review of the
Infrastructure Plan and the Design for Development, together with the CEQA Findings, including
the Statement of Overriding Considerations and the MMRP, they have consented to:

1. The Development Agreement as it relates to matters under SFFD
jurisdiction; and

2. Subject to Developer satisfying Developer’s obligations requirements for
construction consistent with the Applicable Standards, the City’s acceptance of
Infrastructure Completed by Developer.

By authorizing this SFFD Consent, the SFFD Fire Chief and Fire Marshall not intend to in
any way limit the authority of the SFFD as set forth in Section 4.108 and 4.128 of the City’s
Charter.

CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, acting by and through the
SAN FRANCISCO FIRE CHIEF AND FIRE
MARSHALL

DocuSigned by:

WM NML%/ZOZO | 8:23 AM PDT

BY' BD2C4E1ABA08446

Fire Chief

DocuSigned by:

D(M/b Db(,OSﬁO 9/8/2020 | 2:12 P™M PDT

B 53682ADTE18947D

Fire Marshall
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JANUARY 10, 2020
JOB NO.: 2747-000

EXHIBIT A-1
DEVELOPER PROPERTY DESCRIPTION
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY IN THE CITY OF SAN FRANCISCO, COUNTY OF SAN FRANCISCO,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING ALL OF THAT PROPERTY GRANTED TO CALIFORNIA BARREL COMPANY LLC BY
DEED RECORDED SEPTEMBER 26, 2016, AS DOCUMENT NUMBER 2016-K334613 OF
OFFICIAL RECORDS, IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY
OF SAN FRANCISCO, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

PARCEL A:

COMMENCING AT THE INTERSECTION OF THE NORTHERLY BOUNDARY LINE OF 23RD
STREET WITH THE EASTERLY BOUNDARY LINE OF ILLINOIS STREET, AND RUNNING
THENCE ALONG SAID NORTHERLY BOUNDARY LINE OF 23RD STREET

(A) NORTH 86° 49’ 44" EAST 543.85 FEET TO THE TRUE POINT OF BEGINNING,
THENCE LEAVING SAID NORTHERLY BOUNDARY LINE OF 23RD STREET

(1) NORTH 3° 10’ 16" WEST 161.58 FEET, THENCE
(2) SOUTH 86° 49' 44" WEST 106.84 FEET, THENCE
(3) NORTH 3° 10’ 16" WEST 34.68 FEET, THENCE
(4) SOUTH 86° 49’ 44" WEST 158.55 FEET, THENCE
(5) NORTH 3° 10’ 16" WEST 89.59 FEET, THENCE
(6) SOUTH 86° 49’ 44" WEST 15.75 FEET, THENCE
(7) NORTH 3° 41’ 19" WEST 148.65 FEET, THENCE
(8) NORTH 87° 24’ 17" EAST 76.76 FEET, THENCE
(9) NORTH 3° 10’ 16" WEST 121.47 FEET, THENCE
(10) NORTH 86° 49' 44" EAST 35.24 FEET, THENCE
(11) SOUTH 71° 40’ 08” EAST 47.67 FEET, THENCE
(12) NORTH 70° 10’ 11" EAST 76.13 FEET, THENCE
(13) NORTH 82° 22’ 09” EAST 52.89 FEET, THENCE
(14) NORTH 3° 10’ 16" WEST 148.53 FEET, THENCE
(15) NORTH 86° 49’ 44” EAST 1056.62 FEET

TO A POINT IN THE WESTERLY BOUNDARY LINE OF FORMER WATERFRONT STREET,
THENCE RUNNING ALONG SAID WESTERLY BOUNDARY LINE OF FORMER WATERFRONT
STREET

(16) SOUTH 3° 10' 16" EAST 279.00 FEET
TO A POINT IN THE CENTERLINE OF FORMER HUMBOLDT STREET, AS SAID STREET
EXISTED PRIOR TO THE VACATION THEREOF PER ORDINANCE NO. 116-67, DATED

MAY 1, 1967, BY THE BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN
FRANCISCO, A MUNICIPAL CORPORATION, THENCE LEAVING SAID WESTERLY

F:\2747-0000MACAD\SURVEY\LEGALS\LG-012 DDA CBC PROP ALL.DOC
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BOUNDARY LINE OF FORMER WATERFRONT STREET AND RUNNING ALONG SAID
CENTERLINE OF FORMER HUMBOLDT STREET

(17) SOUTH 86° 49' 44" WEST 840.00 FEET

TO A POINT IN THE WESTERLY BOUNDARY LINE OF FORMER LOUISIANA STREET,
AS SAID STREET EXISTED PRIOR TO THE VACATION THEREOF PER RESOLUTION
21111 DATED MAY 8, 1923, BY THE BOARD OF SUPERVISORS OF THE CITY AND
COUNTY OF SAN FRANCISCO, A MUNICIPAL CORPORATION, THENCE LEAVING SAID
CENTERLINE OF FORMER HUMBOLDT STREET AND RUNNING ALONG SAID WESTERLY
BOUNDARY LINE OF FORMER LOUISIANA STREET

(18) SOUTH 3° 10’ 16" EAST 433.175 FEET

TO A POINT IN SAID NORTHERLY BOUNDARY LINE OF 23RD STREET, THENCE
LEAVING SAID WESTERLY BOUNDARY LINE OF FORMER LOUISIANA STREET AND
RUNNING ALONG SAID NORTHERLY BOUNDARY LINE OF 23RD STREET

(19) SOUTH 86° 49' 44" WEST 216.15 FEET
TO THE TRUE POINT OF BEGINNING.

THE BEARINGS IN THE ABOVE DESCRIPTION ARE BASED UPON AN ASSUMED
BEARING OF SOUTH 03° 10’ 16" EAST ALONG THE MONUMENT LINE OF THIRD
STREET BETWEEN 22ND STREET AND 23RD STREET.

BEING A PORTION OF POTRERO NUEVO BLOCKS NO 443, 444, 463, 478, 489,
504, ALL OF POTRERO NUEVO BLOCK NO 464 AND PORTIONS OF MICHIGAN
STREET, GEORGIA STREET, LOUISIANA STREET, MARYLAND STREET, DELAWARE
STREET AND HUMBOLDT STREET AS SAID STREETS EXISTED PRIOR TO THE
CLOSURE THEREOQOF.

SAID PARCEL A IS PURSUANT TO THAT CERTAIN CERTIFICATE OF COMPLIANCE
RECORDED DECEMBER 24, 2015, AS INSTRUMENT NO. 2015-K180954-00, OF
OFFICIAL RECORDS.

PARCEL A-1:

A NON-EXCLUSIVE EASEMENT TO RECONSTRUCT, REPLACE, REMOVE, MAINTAIN AND
USE THE EXISTING WATER LINE WITH ASSOCIATED IMPROVEMENTS AS SET FORTH
AND MORE PARTICULARLY DESCRIBED IN THAT CERTAIN GRANT DEED FROM
PACIFIC GAS AND ELECTRIC COMPANY, A CALIFORNIA CORPORATION RECORDED
APRIL 16, 1999 AS DOCUMENT NO. 99-G553141-00 OF OFFICIAL RECORDS,
ACROSS THE FOLLOWING DESCRIBED LAND:

A PORTION OF THAT PARCEL OF LAND DESCRIBED AND DESIGNATED AS
ASSESSOR’S BLOCK NO. 4175-LOT 5 ON EXHIBIT “B” OF THAT CERTAIN LOT
LINE ADJUSTMENT RECORDED ON APRIL 15, 1999, IN BOOK H364 OF OFFICIAL
RECORDS AT PAGE 337, AS DOCUMENT NO. 99-G551170-00, SAN FRANCISCO
COUNTY RECORDS, DESCRIBED AS FOLLOWS:
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A STRIP OF LAND OF THE UNIFORM WIDTH OF 10.00 FEET EXTENDING FROM THE
GENERAL EASTERLY BOUNDARY LINE OF SAID LOT 5 TO THE WESTERLY BOUNDARY
LINE OF SAID LOT 5 AND LYING 5.00 FEET ON EACH SIDE OF AN EXISTING
WATERLINE, APPROXIMATELY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHERLY TERMINUS OF A COURSE AS SHOWN ON SAID LOT
LINE ADJUSTMENT, WHICH COURSE HAS A BEARING OF NORTH 03° 10’ 16" WEST
AND A DISTANCE OF 121.47 FEET; THENCE ALONG SAID GENERAL EASTERLY
BOUNDARY LINE OF SAID LOT 5 SOUTH 03° 10’ 16" EAST 32.55 FEET TO THE
TRUE POINT OF BEGINNING OF THIS DESCRIPTION; THENCE LEAVING SAID
GENERAL EASTERLY BOUNDARY LINE, SOUTH 84° 24’ 46" WEST 10.87 FEET;
THENCE SOUTH 03° 55’ 12" EAST 54.92 FEET; THENCE SOUTH 85° 03’ 38"
WEST 32.40 FEET; THENCE SOUTH 02° 20’ 06” EAST 26.95 FEET; THENCE
SOUTH 87° 07' 59” WEST 295.21 FEET, MORE OR LESS TO THE WESTERLY
BOUNDARY LINE OF SAID LOT 5, BEING THE POINT OF TERMINATION.

PARCEL A-2:

A NON-EXCLUSIVE EASEMENT FOR DRAINAGE, DISCHARGE, RETENTION AND /OR
PERCOLATION OF STORM WATER RUNOFF FROM PARCEL A ABOVE DESCRIBED INTO
THE STORM WATER SYSTEM LOCATED ON THE LAND DESCRIBED AND DESIGNATED AS
ASSESSOR'’S BLOCK NO. 4175-LOT 5 ON EXHIBIT “B” OF THAT CERTAIN LOT
LINE ADJUSTMENT RECORDED ON APRIL 15, 1999, IN BOOK H364 OF OFFICIAL
RECORDS AT PAGE 337, AS DOCUMENT NO. 99-G551170-00, SAN FRANCISCO
COUNTY RECORDS, AS SET FORTH AND MORE PARTICULARLY DESCRIBED IN THAT
CERTAIN GRANT DEED FROM PACIFIC GAS AND ELECTRIC COMPANY, A CALIFORNIA
CORPORATION RECORDED APRIL 16, 1999 AS DOCUMENT NO. 99-G553141-00 OF
OFFICIAL RECORDS.

PARCEL B:

BEGINNING AT THE INTERSECTION OF THE NORTHERLY LINE OF 23RD STREET
WITH THE WESTERLY LINE OF LOUISIANA STREET, NOW CLOSED; AND RUNNING
THENCE NORTHERLY ALONG THE WESTERLY LINE OF LOUISIANA STREET, 433 FEET
TO THE CENTER LINE OF HUMBOLDT STREET, NOW CLOSED; THENCE AT RIGHT
ANGLES EASTERLY, ALONG THE CENTER LINE OF HUMBOLDT STREET, 840 FEET TO
THE WESTERLY LINE OF MASSACHUSETTS (WATERFRONT) STREET, NOW CLOSED;
THENCE AT RIGHT ANGLES SOUTHERLY, ALONG THE WESTERLY LINE OF
MASSACHUSETTS (WATERFRONT) STREET, 499 FEET TO THE SOUTHERLY LINE OF
23RD STREET, NOW CLOSED; THENCE AT RIGHT ANGLES WESTERLY, ALONG THE
SOUTHERLY LINE OF 23RD STREET, 204.92 FEET TO THE EASTERLY LINE OF THE
PARCEL OF LAND DESCRIBED AND DESIGNATED PARCEL 2 IN THE DEED FROM
SPRECKELS REALIZATION COMPANY TO PACIFIC GAS AND ELECTRIC COMPANY,
DATED DECEMBER 23, 1949 AND RECORDED IN THE OFFICE OF THE RECORDER OF
THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, IN BOOK
5341 OF OFFICIAL RECORDS, AT PAGE 295; THENCE AT RIGHT ANGLES
NORTHERLY, ALONG THE EASTERLY LINE OF SAID PARCEL OF LAND DESIGNATED
PARCEL 2, 25.67 FEET TO THE NORTHEAST CORNER OF SAID PARCEL OF LAND
DESIGNATED PARCEL 2; THENCE AT RIGHT ANGLES WESTERLY, ALONG THE
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NORTHERLY LINE OF SAID PARCEL OF LAND DESIGNATED PARCEL 2 AND THE
NORTHERLY LINE OF THE PARCEL OF LAND DESCRIBED AND DESIGNATED PARCEL 1
IN SAID DEED, 180.08 FEET TO THE NORTHWEST CORNER OF SAID PARCEL OF
LAND DESIGNATED PARCEL 1; THENCE AT RIGHT ANGLES SOUTHERLY, ALONG THE
WESTERLY LINE OF SAID PARCEL OF LAND DESIGNATED PARCEL 1, 22.34 FEET;
THENCE AT RIGHT ANGLES WESTERLY, PARALLEL WITH THE SOUTHERLY LINE OF
23RD STREET, 455 FEET TO THE WESTERLY LINE, EXTENDED SOUTHERLY, OF
LOUISIANA STREET, NOW CLOSED; THENCE AT RIGHT ANGLES NORTHERLY, ALONG
THE WESTERLY LINE OF LOUISIANA STREET, 62.67 FEET, MORE OR LESS, TO
THE POINT OF BEGINNING.

BEING ALL OF POTRERO NUEVO BLOCKS, 477, 490 AND 503, AND PORTIONS OF
23RD STREET, HUMBOLDT STREET, LOUISIANA STREET, MARYLAND STREET AND
DELAWARE STREET, AS SAID STREETS EXISTED PRIOR TO THE VACATION
THEREOF .

PARCEL C:

BEGINNING AT THE POINT FORMED BY THE INTERSECTION OF THE SOUTHERLY
LINE OF 23RD STREET, NOW CLOSED, WITH THE WESTERLY LINE OF DELAWARE
STREET, NOW CLOSED; AND RUNNING THENCE WESTERLY AND ALONG THE
SOUTHERLY LINE OF SAID 23RD STREET 143 FEET; THENCE AT A RIGHT ANGLE
SOUTHERLY 178 FEET; THENCE AT A RIGHT ANGLE EASTERLY 143 FEET TO THE
WESTERLY LINE OF SAID DELAWARE STREET; AND THENCE AT A RIGHT ANGLE
NORTHERLY AND ALONG THE WESTERLY LINE OF SAID DELAWARE STREET, 178
FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF POTRERO NUEVO BLOCK NO. 491
EXCEPTING THEREFROM, ALL THAT PORTION DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH IS ON THE WESTERLY LINE OF CLOSED DELAWARE
STREET AND 30 FEET SOUTHERLY ALONG THE WESTERLY LINE OF SAID DELAWARE
STREET, FROM THE INTERSECTION OF THE WESTERLY LINE OF SAID DELAWARE
STREET, WITH THE SOUTHERLY LINE OF 23RD STREET, NOW CLOSED; RUNNING
THENCE WESTERLY, PARALLEL TO AND 30 FEET SOUTHERLY FROM THE SOUTHERLY
LINE OF SAID 23RD STREET, A DISTANCE OF 105 FEET TO A POINT; THENCE AT
A RIGHT ANGLE NORTHERLY FOR A DISTANCE OF 30 FEET TO THE SOUTHERLY
LINE OF SAID 23RD STREET; THENCE AT A RIGHT ANGLE WESTERLY, ALONG THE
SOUTHERLY LINE OF SAID 23RD STREET, FOR A DISTANCE OF 38 FEET; THENCE
AT A RIGHT ANGLE SOUTHERLY 178 FEET; THENCE AT A RIGHT ANGLE EASTERLY
143 FEET TO THE WESTERLY LINE OF SAID DELAWARE STREET, NOW CLOSED; AND
THENCE AT A RIGHT ANGLE NORTHERLY AND ALONG THE WESTERLY LINE OF SAID
DELAWARE STREET, 148 FEET TO THE POINT OF BEGINNING.

ALSO EXCEPTING THEREFROM, ALL THAT PORTION DESCRIBED AS FOLLOWS:
BEGINNING AT A POINT IN THE WESTERLY BOUNDARY LINE OF DELAWARE STREET,

NOW CLOSED, DISTANT THEREON 21.83 FEET SOUTHERLY FROM THE FORMER
SOUTHERLY BOUNDARY LINE OF 23RD STREET, NOW CLOSED; AND RUNNING THENCE
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SOUTHERLY ALONG THE WESTERLY BOUNDARY LINE OF SAID DELAWARE STREET,
8.17 FEET; THENCE AT A RIGHT ANGLE WESTERLY 105.00 FEET; THENCE AT A
RIGHT ANGLE NORTHERLY 8.17 FEET; THENCE AT A RIGHT ANGLE EASTERLY
105.00 FEET, MORE OR LESS, TO THE POINT OF BEGINNING.

PARCEL D:

BEGINNING AT A POINT IN THE FORMER SOUTHERLY BOUNDARY LINE OF 23RD
STREET, NOW CLOSED, DISTANT THEREON 19.92 FEET WESTERLY FROM THE
WESTERLY BOUNDARY LINE OF DELAWARE STREET, NOW CLOSED; AND RUNNING
THENCE WESTERLY ALONG THE SOUTHERLY BOUNDARY LINE OF SAID 23RD STREET
85.08 FEET; THENCE AT A RIGHT ANGLE NORTHERLY 25.67 FEET; THENCE AT A
RIGHT ANGLE EASTERLY 85.08 FEET; THENCE AT A RIGHT ANGLE SOUTHERLY
25.67 FEET, MORE OR LESS, TO THE POINT OF BEGINNING.

BEING A PORTION OF POTRERO NUEVO BLOCK NO. 491

PARCEL E:

BEGINNING AT THE POINT MARKING THE INTERSECTION OF THE SOUTHERLY
BOUNDARY LINE OF 23RD STREET, NOW CLOSED, WITH THE WESTERLY BOUNDARY
LINE OF DELAWARE STREET, NOW CLOSED; AND RUNNING THENCE SOUTHERLY
ALONG THE WESTERLY BOUNDARY LINE OF SAID DELAWARE STREET, 21.83 FEET;
THENCE AT A RIGHT ANGLE EASTERLY 75.08 FEET; THENCE AT A RIGHT ANGLE
NORTHERLY 47.50 FEET; THENCE AT A RIGHT ANGLE WESTERLY 95.00 FEET;
THENCE AT A RIGHT ANGLE SOUTHERLY 25.67 FEET TO A POINT IN THE
SOUTHERLY BOUNDARY LINE OF SAID 23RD STREET; THENCE EASTERLY, ALONG
THE SOUTHERLY BOUNDARY LINE OF SAID 23RD STREET, 19.92 FEET, MORE OR
LESS, TO THE POINT OF BEGINNING.

BEING A PORTION OF 23RD STREET, AS SAID STREET EXISTED PRIOR TO THE
CLOSURE THEREOF.

PARCEL F:

BEGINNING AT THE INTERSECTION OF THE CENTER LINE OF HUMBOLDT STREET
EXTENDED EASTERLY WITH THE WESTERLY BOUNDARY LINE OF WATERFRONT STREET
AND RUNNING THENCE NORTH 4° 20' WEST, ALONG THE WESTERLY BOUNDARY LINE
OF WATERFRONT STREET, 279.17 FEET, TO THE SOUTHERLY LINE OF THE LANDS
OF THE U.S. NAVY; THENCE NORTH 85° 40' EAST, ALONG THE LAST MENTIONED
BOUNDARY LINE, 1.00 FOOT; THENCE SOUTH 4° 20' EAST 279.17 FEET TO

THE EASTERLY EXTENSION OF THE CENTER LINE OF HUMBOLDT STREET; THENCE
SOUTH 85° 40' WEST, ALONG THE CENTER LINE OF HUMBOLDT STREET EXTENDED
EASTERLY, 1.00 FOOT, MORE OR LESS, TO THE POINT OF BEGINNING.

PARCEL G:

BEGINNING AT A POINT IN THE CENTER LINE OF HUMBOLDT STREET EXTENDED
EASTERLY DISTANT THEREON NORTH 85° 40' EAST 1.00 FOOT FROM THE
INTERSECTION OF THE EASTERLY EXTENSION OF HUMBOLDT STREET WITH THE
WESTERLY BOUNDARY LINE OF WATERFRONT STREET AND RUNNING THENCE NORTH
85° 40' EAST, ALONG SAID EASTERLY EXTENSION OF HUMBOLDT STREET, 41.67
FEET; THENCE NORTH 4° 20' WEST 4.38 FEET; THENCE NORTH 84°32' EAST
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19.84 FEET; THENCE NORTH 5° 28' WEST 9.67 FEET; THENCE NORTH 87° 36'
10" WEST 32.76 FEET; THENCE NORTH 50° 02' 20" EAST 19.19 FEET; THENCE
NORTH 85° 40' EAST 4.00 FEET; THENCE NORTH 4° 20' WEST, PARALLEL WITH
THE WESTERLY BOUNDARY LINE OF WATERFRONT STREET 135.45 FEET; THENCE
SOUTH 86° 59' 50" WEST 24.83 FEET; THENCE NORTH 4° 20' WEST 113.69
FEET TO THE SOUTHERLY BOUNDARY OF LANDS OF THE U.S. NAVY; THENCE SOUTH
85° 40' WEST, ALONG THE LAST MENTIONED BOUNDARY LINE, 23.57 FEET TO A
POINT NORTH 85° 40' EAST 1.00 FOOT DISTANT FROM THE WESTERLY BOUNDARY
LINE OF WATERFRONT STREET; THENCE SOUTH 4° 20' EAST, PARALLEL WITH THE
WESTERLY BOUNDARY LINE OF WATERFRONT STREET, 279.17 FEET, MORE OR
LESS, TO THE POINT OF BEGINNING.

ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE MADE A PART HEREOF.

END OF DESCRIPTION

5%% %— lo Tl Zap

SABRINA KYLE PACK P.L.S.
L.S. NO. 8164
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JULY 26, 2019
JOB NO.: 2747-000
EXHIBIT A-2
PROPERTY DESCRIPTION
PORTION OF PG&E PROPERTY (APN 4175-018)
POTRERO POWER STATION
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING A PORTION OF THAT CERTAIN PARCEL OF LAND DESCRIBED IN THAT
CERTAIN GRANT DEED RECORDED JANUARY 14, 2016, AS DOCUMENT NUMBER 2016-
K187756 OF OFFICIAL RECORDS, IN THE OFFICE OF THE RECORDER OF THE CITY
AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWESTERN CORNER OF SAID PARCEL OF LAND, SAID
POINT BEING THE INTERSECTION OF THE SOUTHERN LINE OF 22ND STREET (66’
WIDE) AND THE EASTERN LINE OF ILLINOIS STREET (80’ WIDE);

THENCE, FROM SAID POINT OF COMMENCEMENT, ALONG THE NORTHERN LINE OF
SAID PARCEL OF LAND, NORTH 85°38'01"™ EAST (THE BEARING OF SAID
NORTHERN LINE BEING TAKEN AS NORTH 85°38'01" EAST FOR THE PURPOSE OF
MAKING THIS DESCRIPTION) 393.00 FEET TO THE POINT OF BEGINNING FOR
THIS DESCRIPTION;

THENCE, FROM SAID POINT OF BEGINNING, CONTINUING ALONG SAID NORTHERN
LINE, AND ALONG THE EASTERN LINE OF SAID PARCEL OF LAND, THE FOLLOWING
EIGHT (8) COURSES:

1) NORTH 85°38'01" EAST 87.00 FEET,
2) SOUTH 42°41'35™ EAST 129.00 FEET,
3) SOUTH 25°06'47" EAST 56.46 FEET,
4) SOUTH 85°38'01" WEST 36.62 FEET,
5) SOUTH 04°21'59" EAST 148.53 FEET,
6) SOUTH 81°10'26"™ WEST 52.89 FEET,
7) SOUTH 68°58'28" WEST 76.13 FEET, AND

8) NORTH 72°51'51" WEST 26.56 FEET;
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THENCE, LEAVING SAID EASTERN LINE, NORTH 04°21'59"™ WEST 318.73 FEET TO
SAID POINT OF BEGINNING.

CONTAINING 1.06 ACRES OF LAND, MORE OR LESS.

ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE MADE A PART HEREOF.

END OF DESCRIPTION

M? zc/‘?

MARK H. WEHBER P.L.S.
L.S. NO. 7960

F:\2747-000\ACAD\SURVEY\LEGALS\LG-006 PGE TRANS.DOC



Exhibit A-3
Port Open Space Legal Description



INd 9€7 0202/91/6

OMA'S130dVd L¥0d #00-LY1d\SLY1d\AIAINS\AVOV\000-L.2\d

000-L¥.2 'ON €01

SHIANNVId =

1/81-G2¢ (916)
22£0-998 (526)

SHOAININS =

SH3INIONT

TIAIO

020 ‘91 YAGWALAS
VINIOAITYD ‘0OSIONVIA NVS 40 ALNNOD ANV ALID

NOO'©ANVEDd MMM

OLNINVHOVS
NONVYH NVS

go

HLIS O¥dYLOd

ALYHd0dd 3OVdS N2dO LI0d

NOILLATIOSHA TVDAT ANVAINOIOV OL LV'1d

140 I L44HS

(4)3,01,6L£S
(4)3.86.82.6/S  .ZL'60L M,6SICHN N (d)3.06.9G. 1IN

\T\:

€V LIdIHXH
2Tl | L2.0v.86 | 0028 | 9D 286G | M,088.58S | 017 Slgy | 3,2085.68N | 61
90°¢G | P 1081 | 0069L | 5O ¥58¢ | M,106LS8N | 61 00%9 | 3.6G.12.%0S | 7
208y | 9v.£2.9G | 0005 | +0 18799 | M.82.0£..9S | &7 006 | 3.1005.¥8N | ¢7
£06L | .G£.26.08 | L00CL | €D 9172 | M,£0,88.68S | /7 887 | MBSIZHON | 27
8968 | LOv.2lGL | 0008 | 20 Y52 | 3,£0,02.%0S | 91 L9778 | 3,1088.68N | |7
90 WL | 284287 | 00Y8Z | 1D HIONIT | 9NI¥v38 | ON HIONTT | 9NI¥v3Ig | ON
HIONIT | Vv113a | sniavy | ON 318vL NN 318v1 3NN
9vL 3IAIND T
ININNI9IE 40 INIOd 80d 4 tL5 40 691D \\
- & 9 V T40¥Vd (W3.8YITLIN
ANADAT S g AR i~ (4)M,10,06.865
"“"“"“"“’\Mm‘\’\w(,%“"‘@% _ - 144418
mQDWm\r :\\ ZL< m Mu = L1 FZ@WEMLL%/N?
o broer % o ATHINYO4
. ¥)M,20.,85.02S
3,66,12.50S ¢ e >

—.

4

13341S

1@108WNH 40
ANITYIINTO §INE04

LI0=6L1F NIV
JTT ANYdAGO
TAHHVE VINYOAITY.

(&)

N

F4S 10V'0L
ALH3d0Yd 30VdS NIdO 140d
ALY3d0dd 30VdS
N3dO 140d d0d

_Om—”:_‘ Ml_qxom

900—¢cEe¥ NdVY

J ‘/@/,
OTT ANVANOD TAHdVE VINICAITYO




SEPTEMBER 17, 2020
JOB NO.: 2747-000

EXHIBIT A-3
PROPERTY DESCRIPTION
PORT OPEN SPACE PROPERTY
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL A, AS SAID PARCEL A IS DESCRIBED IN THAT
CERTAIN DOCUMENT ENTITLED “DESCRIPTION”, RECORDED MAY 14, 1976, IN
BOOK C169 OF OFFICIAL RECORDS AT PAGE 573, IN THE OFFICE OF THE
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE BOUNDARY LINE OF SAID PARCEL A, SAID POINT
BEING THE WESTERN TERMINUS OF THAT CERTAIN COURSE DESCRIBED AS “140.
S. 85° 40’ W 1.0 FOOT”, SAID POINT BEING THE INTERSECTION OF THE
CENTERLINE OF FORMER HUMBOLDT STREET (66 FEET WIDE) WITH THE WESTERN
LINE OF WATERFRONT STREET (WIDTH VARIES) ;

THENCE, FROM SAID POINT OF BEGINNING, ALONG SAID BOUNDARY LINE OF
PARCEL A, THE FOLLOWING THREE (3) COURSES:

1) NORTH 85°38'01" EAST (THE BEARING OF SAID BOUNDARY LINE
BEING TAKEN AS NORTH 85°38'01" EAST FOR THE PURPOSE OF
MAKING THIS DESCRIPTION) 42.67 FEET,

2) NORTH 04°21'59" WEST 4.38 FEET, AND

3) NORTH 84°30'01" EAST 5.00 FEET;

THENCE, LEAVING SAID BOUNDARY LINE OF PARCEL A, SOUTH 04°21'59" EAST
233.44 FEET;

THENCE, NORTH 85°38'01"™ EAST 220.28 FEET;

THENCE, SOUTH 04°21'59" EAST 64.00 FEET;

THENCE, SOUTH 85°38'01"™ WEST 221.08 FEET;

THENCE, ALONG THE ARC OF A NON-TANGENT 284.00 FOOT RADIUS CURVE TO THE
LEFT, FROM WHICH THE CENTER OF SAID CURVE BEARS SOUTH 79°38'58" EAST,
THROUGH A CENTRAL ANGLE OF 28°27'32", AN ARC DISTANCE OF 141.06 FEET;
THENCE, ALONG THE ARC OF A COMPOUND 30.00 FOOT RADIUS CURVE TO THE

LEFT, FROM WHICH THE CENTER OF SAID CURVE BEARS NORTH 71°53'30" EAST,
THROUGH A CENTRAL ANGLE OF 75°12'40", AN ARC DISTANCE OF 39.38 FEET;
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THENCE, ALONG THE ARC OF A REVERSE 13.00 FOOT RADIUS CURVE TO THE
RIGHT, FROM WHICH THE CENTER OF SAID CURVE BEARS SOUTH 03°19'10" EAST,
THROUGH A CENTRAL ANGLE OF 83°52'35", AN ARC DISTANCE OF 19.03 FEET;
THENCE, NORTH 85°38'02" EAST 48.15 FEET;

THENCE, SOUTH 04°20'07" EAST 23.54 FEET;

THENCE, SOUTH 85°38'03"™ WEST 24.16 FEET;

THENCE, ALONG THE ARC OF A NON-TANGENT 50.00 FOOT RADIUS CURVE TO THE
RIGHT, FROM WHICH THE CENTER OF SAID CURVE BEARS SOUTH 20°58'02" WEST,
THROUGH A CENTRAL ANGLE OF 56°23'46", AN ARC DISTANCE OF 49.22 FEET;
THENCE, ALONG THE ARC OF A REVERSE 165.00 FOOT RADIUS CURVE TO THE
LEFT, FROM WHICH THE CENTER OF SAID CURVE BEARS NORTH 77°21'48" EAST,
THROUGH A CENTRAL ANGLE OF 18°31'47", AN ARC DISTANCE OF 53.36 FEET;
THENCE, ALONG THE ARC OF A REVERSE 82.00 FOOT RADIUS CURVE TO THE
RIGHT, FROM WHICH THE CENTER OF SAID CURVE BEARS SOUTH 58°50'01" WEST,
THROUGH A CENTRAL ANGLE OF 98°40'27", AN ARC DISTANCE OF 141.22 FEET;
THENCE, SOUTH 67°30'28" WEST 66.81 FEET;

THENCE, NORTH 85°19'01" WEST 38.54 FEET;

THENCE, SOUTH 85°38'01"™ WEST 5.82 FEET TO A POINT ON SAID BOUNDARY
LINE OF PARCEL A;

THENCE, ALONG SAID BOUNDARY LINE OF PARCEL A, NORTH 04°21'59" WEST
709.12 FEET TO SAID POINT OF BEGINNING.

CONTAINING 70,401 SQUARE FEET OF LAND, MORE OR LESS.

ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE, MADE A PART HEREOF.

END OF DESCRIPTION

St /b

SABRINA KYLE PACK, P.L.S.
L.S. NO. 8164
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JUNE 2, 2020
JOB NO.: 2747-000

EXHIBIT A-4
PROPERTY DESCRIPTION
PORT 23®° ST. PROPERTY
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL L, AS SAID PARCEL L IS DESCRIBED IN THAT
CERTAIN DOCUMENT ENTITLED “DESCRIPTION”, RECORDED MAY 14, 1976, IN
BOOK C169 OF OFFICIAL RECORDS AT PAGE 573, IN THE OFFICE OF THE
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE BOUNDARY LINE OF SAID PARCEL L, SAID POINT
BEING THE NORTHEASTERN CORNER OF 23R STREET (FORMERLY NEVADA STREET,
FORMERLY 66 FEET WIDE), AND ILLINOIS STREET (80 FEET WIDE) ;

THENCE, FROM SAID POINT OF BEGINNING, ALONG SAID BOUNDARY LINE OF
PARCEL L, THE FOLLOWING SIX (6) COURSES:

1) ALONG THE NORTHERN LINE OF SAID 23R° STREET, NORTH 85°38'01"
EAST (THE BEARING OF SAID NORTHERN LINE BEING TAKEN AS
NORTH 85°38'01" EAST FOR THE PURPOSE OF MAKING THIS
DESCRIPTION) 604.63 FEET TO A POINT ON THE BOUNDARY LINE OF
THE PUEBLO OF SAN FRANCISCO AS SURVEYED BY F. VON LEICHT,
U.S. DEPUTY SURVEYOR, IN DECEMBER 1883 AND SHOWN ON ”“PLAT
OF THE PUEBLO LANDS OF SAN FRANCISCO FINALLY CONFIRMED TO
THE CITY AND COUNTY OF SAN FRANCISCO”, APPROVED MAY 15,
1884;

2) ALONG SAID PUEBLO LINE, THE FOLLOWING TWO (2) COURSES:
SOUTH 63°36'59" EAST 5.08 FEET AND

3) NORTH 33°08'01" EAST 3.27 FEET TO SAID NORTHERN LINE OF
SAID 23RP STREET,

4) ALONG SAID NORTHERN LINE OF 2380 STREET, NORTH 85°38'01"
EAST 35.69 FEET TO A POINT ON SAID PUEBLO LINE,

5) ALONG SAID PUEBLO LINE, SOUTH 56°51'59" EAST 108.42 FEET TO
A POINT ON THE SOUTHERN LINE OF SAID 23R STREET (FORMERLY
66 WIDE), AND

6) ALONG SAID SOUTHERN LINE, SOUTH 85°38'01"™ WEST 732.69 FEET
TO THE EASTERN LINE OF SAID ILLINOIS STREET (80 FEET WIDE);

F:\2747-0000ACAD\SURVEY\LEGALS\LG-004A_DDA PORT 23RD.DOC



PROPERTY DESCRIPTION JUNE 2, 2020
PAGE 2 OF 2 JOB NO.: 2747-000

THENCE, LEAVING SAID BOUNDARY LINE OF PARCEL F (Cl169 OR 573), ALONG
SAID EASTERN LINE OF ILLINOIS STREET (80 FEET WIDE), NORTH 04°21'59"
WEST 66.00 FEET TO SAID POINT OF BEGINNING.

CONTAINING 45,511 SQUARE FEET OF LAND, MORE OR LESS.

ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE, MADE A PART HEREOF.

END OF DESCRIPTION

54t edim

SABRINA KYLE PACK, P.L.S.
L.S. NO. 8164
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Exhibit A-5
Port Bay Property Legal Description
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JUNE 2, 2020
JOB NO.: 2747-000

EXHIBIT A-5
PROPERTY DESCRIPTION
PORT BAY PROPERTY
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL A, AS SAID PARCEL A IS DESCRIBED IN THAT
CERTAIN DOCUMENT ENTITLED “DESCRIPTION” RECORDED MAY 14, 1976, IN BOOK
Cl69 OF OFFICIAL RECORDS AT PAGE 573, IN THE OFFICE OF THE RECORDER OF
THE CITY AND COUNTY OF SAN FRANCISCO, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT ON THE BOUNDARY LINE OF SAID PARCEL A, SAID POINT
BEING THE NORTHERN TERMINUS OF THAT CERTAIN COURSE DESCRIBED AS “130.
S. 04°20’ E., 113.69 FEET”;

THENCE, FROM SAID POINT OF BEGINNING, ALONG SAID BOUNDARY LINE OF
PARCEL A, THE FOLLOWING TWO (2) COURSES:

1) SOUTH 04°21'59" EAST (THE BEARING OF SAID BOUNDARY LINE
BEING TAKEN AS SOUTH 04°21'59" EAST FOR THE PURPOSE OF
MAKING THIS DESCRIPTION) 113.51 FEET, AND
2) NORTH 86°57'51" EAST 17.19 FEET;
THENCE, LEAVING SAID BOUNDARY LINE OF PARCEL A, ALONG THE ARC OF A
NON-TANGENT 88.00 FOOT RADIUS CURVE TO THE RIGHT, FROM WHICH THE
CENTER OF SAID CURVE BEARS NORTH 67°56'38" EAST, THROUGH A CENTRAL
ANGLE OF 44°12'48", AN ARC DISTANCE OF 67.91 FEET;
THENCE, NORTH 22°09'26" EAST 53.51 FEET;
THENCE, SOUTH 85°38'01" WEST 46.18 FEET TO SAID POINT OF BEGINNING.
CONTAINING 2,651 SQUARE FEET OF LAND, MORE OR LESS.

ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE, MADE A PART HEREOF.

END OF DESCRIPTION

St jbm—

SABRINA KYLE PACK, P.L
L.S. NO. 8164
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Exhibit A-6
Port Craig Lane Property Legal Description
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JULY 29, 2019
JOB NO.: 2747-000
EXHIBIT A-6

PROPERTY DESCRIPTION
LEASE AREA - PORT CRAIG LANE
LOTS 18, 19, 22, Y AND AA, FINAL TRANSFER MAP 9597 (HH SURVEY MAPS 89)
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, COMPRISED OF TWO (2) PARCELS, DESCRIBED AS FOLLOWS:

PARCEL ONE
BEING A PORTION OF LOTS 18, 22, AND LOT Y, AS SAID LOTS ARE SHOWN AND
SO DESIGNATED ON THAT CERTAIN FINAL TRANSFER MAP 9597, RECORDED
FEBRUARY 7, 2019, IN BOOK HH OF SURVEY MAPS, AT PAGE 89, IN THE OFFICE
OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF
CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:
BEING THE SOUTHERN FIFTEEN (15) FEET OF SAID LOTS.
CONTAINING 6,516 SQUARE FEET OF LAND, MORE OR LESS.

PARCEL TWO
BEING A PORTION OF LOT 19 AND LOT AA, AS SAID LOTS ARE SHOWN AND SO
DESIGNATED ON SAID FINAL TRANSFER MAP 9597 (HH SURVEY MAPS 89), MORE
PARTICULARLY DESCRIBED AS FOLLOWS:
BEING THE SOUTHERN FIFTEEN (15) FEET OF SAID LOTS.
CONTAINING 4,365 SQUARE FEET OF LAND, MORE OR LESS.
ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE MADE A PART HEREOF.

END OF DESCRIPTION

Ul it

SABRIMA KYLE PACK P.L.S.
L.S. NO. 8164
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Exhibit A-7
City Sub-Area Legal Description
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CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
SEPTEMBER 20, 2019

e~
2
m - POB CITY
ZE POC CITY SUB—AREA SUB—AREA
23 PARCEL ONE  ~ PARCEL ONE A/
M S ~o s 7 HISTORIC PUEBLO
5 L — S LINE OF 1883, LIMIT
— = NB85°38'01°E 604.63 - ) o\ OF C169 OR 573
L] \ AV
Nw@ STREET CITY SUB-AREA PARCEL ONE
80" WIDE 8 SF+
DETAIL A
NOT TO SCALE
LINE TABLE
NO | BEARING | LENGTH
LEGEND L1 | S63736'59°E | 5.08'
POB  POINT OF BEGINNING ] BRSSO 2
POC  POINT OF COMMENCEMENT L3 | s8538'01"W | 6.35
EXHIBIT A-7 SHEET 2 OF 2
PLAT TO ACCOMPANY LEGAL DESCRIPTION
CITY SUB-AREA PROPERTY nc SACRAMENTO  (916) 375-1877
POTRERO SITE B L e

CIVIL ENGINEERS = SURVEYORS » PLANNERS

9/20/2019 5:11 PM

JOB NO. 2747-000

F:\2747-000\ACAD\SURVEY\PLATS\PLAT-003 CITY PARCEL.DWG



SEPTEMBER 20,

2019

JOB NO.: 2747-000

EXHIBIT A-7

PROPERTY DESCRIPTION
CITY SUB-AREA PROPERTY
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

REAL PROPERTY, SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA, COMPRISED OF TWO (2) PARCELS, DESCRIBED AS FOLLOWS:

CITY SUB-AREA PARCEL ONE

BEING A PORTION OF 23%° STREET (FORMERLY NEVADA STREET, 80 FEET WIDE),
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEASTERN CORNER OF SAID 23" STREET AND ILLINOIS

STREET (80 FEET WIDE) ;

THENCE, FROM SAID POINT OF COMMENCEMENT, ALONG THE NORTHERN LINE OF
SAID 23®° STREET, NORTH 85°38'01" EAST (THE BEARING OF SAID NORTHERN
LINE BEING TAKEN AS NORTH 85°38'01l" EAST FOR THE PURPOSE OF MAKING
THIS DESCRIPTION) 604.63 FEET TO A POINT ON THE BOUNDARY LINE OF THE
PUEBLO OF SAN FRANCISCO AS SURVEYED BY F. VON LEICHT, U.S. DEPUTY
SURVEYOR, IN DECEMBER 1883 AND SHOWN ON ”“PLAT OF THE PUEBLO LANDS OF
SAN FRANCISCO FINALLY CONFIRMED TO THE CITY AND COUNTY OF SAN
FRANCISCO”, APPROVED MAY 15, 1884, SAID POINT BEING THE POINT OF
BEGINNING FOR THIS DESCRIPTION;

THENCE, FROM SAID POINT OF BEGINNING, ALONG SAID PUEBLO LINE, THE
FOLLOWING TWO (2) COURSES:

1) SOUTH 63°36'59" EAST 5.08 FEET AND

2) NORTH 33°08'01" EAST 3.27 FEET TO SAID NORTHERN LINE OF
SATD 23%° STREET;

THENCE, ALONG SAID NORTHERN LINE OF 23%° STREET, SOUTH 85°38'01" WEST
6.35 FEET TO SAID POINT OF BEGINNING.

CONTAINING 8 SQUARE FEET OF LAND, MORE OR LESS.

CITY SUB-AREA PARCEL TWO

BEING A PORTION OF SAID 23%° STREET (FORMERLY NEVADA STREET, FORMERLY
66 FEET WIDE), A PORTION OF THE 14 FOOT WIDENING OF 23%° STREET, AS
SHOWN ON THE MAP ENTITLED “MAP SHOWING THE WIDENING OF TWENTY-THIRD
STREET FROM THIRD STREET TO ITS EASTERLY TERMINATION”, FILED ON JULY
22, 1927, IN BOOK L OF MAPS, AT PAGE 34, IN SAID OFFICE OF THE
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, AND BEING A PORTION

F:\2747-0000M ACAD\SURVEY\LEGALS\LG-005 DDA CITY.DOC



PROPERTY DESCRIPTION SEPTEMBER 20, 2019
PAGE 2 OF 2 JOB NO.: 2747-000

OF MICHIGAN STREET (80 FEET WIDE) AND GEORGIA STREET (80 FEET WIDE),
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEASTERN CORNER OF SAID 23® STREET (FORMERLY 66
FEET WIDE) AND ILLINOIS STREET (80 FEET WIDE) ;

THENCE, FROM SAID POINT OF COMMENCEMENT, ALONG THE NORTHERN LINE OF
SAID 23%° STREET, NORTH 85°38'01" EAST (THE BEARING OF SAID NORTHERN
LINE BEING TAKEN AS NORTH 85°38'01" EAST FOR THE PURPOSE OF MAKING
THIS DESCRIPTION) 646.67 FEET TO A POINT ON SAID PUEBLO LINE, SAID
POINT BEING THE POINT OF BEGINNING FOR THIS DESCRIPTION;

THENCE, FROM SAID POINT OF BEGINNING, CONTINUING ALONG SAID NORTHERN
LINE OF 23® STREET, NORTH 85°38'01" EAST 113.32 FEET TO THE WESTERN
LINE OF FORMER LOUISIANA STREET (80 FEET WIDE) ;

THENCE, ALONG SAID WESTERN LINE, SOUTH 04°21'59" EAST 80.00 FEET TO
THE SOUTHERN LINE OF SAID 14 FOOT WIDENING OF 23% STREET;

THENCE, ALONG SAID SOUTHERN LINE, AND ITS CONNECTING PROLONGATIONS,
SOUTH 85°38'01" WEST 760.00 FEET TO THE EASTERN LINE OF SAID ILLINOIS
STREET (80 FEET WIDE) ;

THENCE, ALONG SAID EASTERN LINE, NORTH 04°21'59" WEST 14.00 FEET TO
THE NORTHERN LINE OF SAID 14 FOOT WIDENING OF 23% STREET;

THENCE, ALONG SAID NORTHERN LINE, AND IT’'S CONNECTING PROLONGATIONS,
NORTH 85°38'01" EAST 732.69 FEET TO A POINT ON SAID PUEBLO LINE;

THENCE, ALONG SAID PUEBLO LINE, NORTH 56°51'59" WEST 108.42 FEET TO
SAID POINT OF BEGINNING.

CONTAINING 15,279 SQUARE FEET OF LAND, MORE OR LESS.

ATTACHED HERETO IS A PLAT TO ACCOMPANY LEGAL DESCRIPTION, AND BY THIS
REFERENCE, MADE A PART HEREOF.

END OF DESCRIPTION

e -

SABRI¥A KYLE PACK, P.L.S.
L.S. NO. 8164
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List of Initial Approvals



A. Final approval actions by the City and County of San Francisco Board of Supervisors
for the Potrero Power Station Mixed-Use Project

1. Ordinance 0062-20 (File No. 200040): (1) Approving a Development Agreement between
the City and County of San Francisco and California Barrel Company LLC; (2) waiving or
modifying certain provisions of the Administrative Code, Planning Code, Subdivision Code, and
Zoning Map; and (3) adopting findings under the California Environmental Quality Act, public
trust findings, and findings of consistency with the General Plan and Planning Code priority
policies.

2. Ordinance 0061-20 (File No. 200039): Amending the Planning Code and the Zoning Maps
to establish the Power Station Special Use District and Height and Bulk districts.

3. Ordinance 0064-20 (File No. 200174): Amending the General Plan to conform the General
Plan with the Potrero Power Station Special Use District.

4. Resolution 0164-20 (File No. 200217): Resolution approving ground lease with Developer
and the Port.

B. Final and Related Approval Actions of City and County of San Francisco Port
Commission (referenced by Resolution number “R No.”)

1. R No. 20-12: (1) Consent to Development Agreement; (2) approval of a ground lease with
Developer and Port for public parks and open space and publicly accessible ways; (3) delegation
of authority to Port’s Executive Director to enter into one or more Memoranda of Understandings
with various City agencies, including the San Francisco Public Utilities Commission, the San
Francisco Public Works Department and the Department of Building Inspection, relating to each
agency’s role and responsibility; and (4) adoption of environmental findings, including a
mitigation monitoring and reporting program and a statement of overriding considerations,
pursuant to the California Environmental Quality Act..

C. Final and Related Approval Actions of City and County of San Francisco Planning
Commission (referenced by Motion Number “M No.” or Resolution Number “R No.”)

1. M No. 20635: Certifying the Final Environmental Impact Report for the Potrero Power
Station Mixed-Use Development Project.

2. M No. 20636: Adopting Findings and Statement of Overriding Considerations under the
California Environmental Quality Act.

3. R No. 20637: Recommending to the Board of Supervisors approval of the General Plan
Amendments to conform the General Plan to the Potrero Power Station Special Use District.

4. R No. 20640: Recommending to the Board of Supervisors approval of a Development
Agreement between the City and California Barrel Company LLC



5. R No. 20639: Recommending to the Board of Supervisors approval of amendments to the
Planning Code and Zoning Map amendments to establish the Power Station Special Use District
and Height and Bulk districts.

6. M No. 20638: Approving the Potrero Power Station Design for Development.

D. Final and Related Approval Actions of Other City and County of San Francisco
Boards, Commissions, and Departments:

1. San Francisco Municipal Transportation Agency Resolution Number 200218-017
consenting to a Development Agreement between the City and California Barrel Company LLC,
including the Infrastructure Plan.

2. San Francisco Public Utilities Commission Resolution Number 20-056 consenting to a
Development Agreement between the City and California Barrel Company LLC, including the
Infrastructure Plan.

3. San Francisco Public Utilities Commission Resolution Number 18-0069 approving the
water supply assessment for the Potrero Power Station Project.
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EXHIBIT C
Financing Plan

This FINANCING PLAN (this “Financing Plan”) implements and is part of the

Development Agreement to which this Financing Plan is attached and of which it is made

a

part (as amended from time to time as provided thereunder, the “Development

Agreement”). Capitalized terms used but not otherwise defined in this Financing Plan
shall have meanings given to them in the Development Agreement.

1.

2.

OVERVIEW

1.1  Financing Plan Purposes

(a) Purpose of Financing Plan. The purpose of this Financing Plan is to
establish the contractual framework for mutual cooperation between the City and
Developer necessary to implement the Project. Accordingly, the City shall take all
actions reasonably necessary, and Developer shall cooperate reasonably, to (i)
establish the CFD, (ii) approve each RMA with a Facilities Special Tax and a Contingent
Services Special Tax, and, at the sole discretion of Developer, a Services Special Tax,
(iii) levy Project Special Taxes, and (iv) issue CFD Bonds, all related to and in
furtherance of the development and operation of the Project and all as more particularly
described herein.

(b) Structure of CFD. This Financing Plan is also designed to provide
flexibility to Developer to tailor the CFD to the phasing and marketing of the Developer
Property. Accordingly, while ultimately the CFD will comprise the entirety of the
Developer Property, Developer shall have the flexibility to request that (i) the CFD be
formed initially over the entirety of the Developer Property, or (ii) the CFD be formed
initially over one or more phases of the Developer Property in an Improvement Area,
with the remainder of the Developer Property (and, in either case, possibly other
property outside the Project Site) being identified as Future Annexation Area. If
Developer requests an initial Improvement Area with Future Annexation Area,
Developer may also request the further flexibility to annex the property identified as the
Future Annexation Area into the initial Improvement Area or into a newly-created
Improvement Area. The Future Annexation Area property shall be annexed from time
to time upon the submission of the unanimous written approval of the property owner of
the property to be annexed pursuant to the CFD Act according to the procedures
established by the Board of Supervisors in the CFD formation proceedings. Developer
shall complete the annexation process for a Development Phase not then within the
CFD before approval by the City of the Development Phase Application for such
Development Phase.

COMMUNITY FACILITIES DISTRICT FINANCING

2.1 Formation of the CFD
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(@) Formation. Except as otherwise agreed to by Developer and the City,
Developer shall submit a petition to the City under the CFD Act for formation of the CFD
over some or all of the Developer Property so that the CFD is established by the Board
of Supervisors before approval by the City of the first tentative subdivision map for the
Project. The City shall initiate formation of the CFD pursuant to this Financing Plan
promptly following submission by Developer of such petition and compliance with
section 53318(d) of the Mello-Roos Act. The City and Developer intend that the
provisions of this Financing Plan be consistent with and authorized by the CFD Goals;
accordingly, at the time the CFD is formed, the City may waive any provisions in its CFD
Goals that are inconsistent with this Financing Plan, subject to the restrictions set forth
in Section 2.6(g). In addition, as part of the CFD formation proceedings, Developer and
the City may mutually agree to exempt certain property within the Developer Property
and to identify additional property (on or outside the Project Site) for future annexation
as set forth in Section 1.1(b). So long as the CFD complies in all material respects with
the terms and conditions set forth in this Financing Plan, Developer agrees to vote in
favor of the formation of the CFD for which it has petitioned and in favor of subsequent
annexations of any portions of the Developer Property that are not initially included in
the CFD, in any case subject to revisions approved by the City and Developer. For the
avoidance of doubt, if Developer Transfers any portion of the Developer Property before
formation of the CFD, the Transferee shall also be required to vote in favor of the
formation of the CFD and annexations in accordance with the previous sentence.

(b) Taxable Parcels. Developer and the City intend that Facilities
Special Taxes and Services Special Taxes (if any) and, upon the occurrence of a
Contingent Trigger Event, the Contingent Services Special Taxes, will be levied against
all Taxable Parcels for the purposes described in this Financing Plan and agree that all
Exempt Parcels shall be exempt from Project Special Taxes.

(c) Petition.

(i) In its petition, Developer may in its sole discretion include
proposed specifications for the CFD (and each Improvement Area), including (A) Facilities
Special Tax rates that comply with Section 2.3(e), (B) Services Special Tax rates in the
sole discretion of Developer, (C) Contingent Services Special Tax rates that comply with
Section 2.3(e), (D) any tax zones within the CFD (and each Improvement Area), (E) any
property that will be an Exempt Parcel, and (F) any property (whether on or outside of the
Developer Property) for future annexation into the CFD.

(i) Prior to the time that Developer submits a petition under
Section 2.1(a), the City and Developer shall meet with the City’s public financing
consultants to determine reasonable and appropriate terms of the proposed CFD, which
shall be consistent with this Financing Plan, except as otherwise approved by the City
and Developer.

(d) Authorized Uses. The CFD (and each and every Improvement Area)
shall be authorized to finance Qualified Project Costs, Additional Community Facilities
Costs, and, if a Services Special Tax is approved at the sole discretion of Developer or
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as otherwise agreed by the City and Developer, Ongoing Maintenance Services Costs,
irrespective of the geographic location of the improvements financed or maintained. The
CFD (and each and every Improvement Area) shall also be authorized to finance
Contingent Services Costs upon the occurrence of a Contingent Trigger Event
irrespective of the geographic location of the improvements financed or maintained. For
the avoidance of doubt, the CFD (and each Improvement Area therein) shall be
authorized to construct and maintain facilities located outside the boundaries of the CFD
or the applicable Improvement Area, including on property owned by the Port.

(e) Joint Community Facilities Agreements. Under the CFD Act, the City
may be required to enter into a joint community facilities agreement with another
Governmental Entity that will own or operate any of the authorized improvements. The
City and Developer agree that to the extent required for compliance with the CFD Act
they shall each take all steps reasonably necessary to procure the authorization and
execution of any such joint community facilities agreement with any such Governmental
Entity before the issuance of any CFD Bonds that will finance authorized improvements
that will be owned or operated by such Governmental Entity. The City and Developer
do not currently anticipate that any of the authorized improvements will be owned by a
Governmental Entity other than the City or the Port.

(f) Notice of Special Tax Lien. Project Special Taxes shall be secured
by recordation in the Official Records of continuing liens against (i) all Taxable Parcels
located in the initial Improvement Area(s) at the time of CFD formation and (ii) all
Taxable Parcels in property annexed into an Improvement Area at the time of such
annexation.

2.2 Scope of CFD-Financed Costs

(@) Authorized Costs. The CFD (and each Improvement Area therein)
may finance only Qualified Project Costs, Additional Community Facilities Costs, and, if
a Services Special Tax is approved at the sole discretion of Developer or as otherwise
agreed by Developer and the City, Ongoing Maintenance Services Costs. The CFD
(and each Improvement Area therein) shall also be authorized to levy the Contingent
Services Special Tax upon the occurrence of a Contingent Trigger Event to finance the
Contingent Services Costs.

2.3 Parameters of CFD Formation

(@) RMA. Except as otherwise approved by the City and Developer,
each RMA shall be consistent with this Financing Plan and, to the extent consistent with
this Financing Plan, Developer’s petition.

(b) Cooperation. Developer and the City shall cooperate reasonably in
developing each RMA. Developer and the City shall each use good-faith reasonable
efforts at all times to furnish timely to the other, or to obtain and then furnish timely to
the other, any information reasonably necessary to develop each RMA, such as legal
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boundaries of the property to be included and Developer’s plans for the types, sizes,
numbers, and timing for development within the CFD or Improvement Area.

(c) RMA Consultants and Approval. Each RMA shall be: (i) developed
by the City’s special tax consultant, in consultation with Developer and the City’s staff
and other consultants consistent with this Financing Plan; and (ii) subject to approval of
the Board of Supervisors in its resolution of formation for the CFD and such other
legislative actions required by such resolution of formation. Project Special Taxes on
any Taxable Parcel must not exceed any applicable maximum specified in the CFD
Goals and must not be less than the minimum rate specified in this Financing Plan,
unless otherwise approved by the City’s staff, Developer, and the Board of Supervisors.

(d) Priority Administrative Costs. In the formation process for the CFD,
the City and Developer shall agree on the amount of annual CFD administrative costs
that will have first priority for payment by Project Special Taxes within each
Improvement Area based on: (i) actual administration costs of other community facilities
districts of the City; and (ii) the CFD’s complexity and size. In determining coverage
requirements for any reason (e.g., bond sizing, parity bonds, etc.), the City shall use the
priority administrative costs for such Improvement Area when estimating administrative
expenses.

(e) Project Special Taxes. Each RMA shall create three categories of
special taxes: the Facilities Special Tax, the Services Special Tax (at the sole discretion
of Developer), and the Contingent Services Special Tax. Each RMA shall establish
Facilities Special Tax rates, Services Special Tax rates (if any), and Contingent Services
Special Tax rates. The Facilities Special Tax rates, Services Special Tax rates (if any),
and Contingent Services Special Tax rates for Developed Property may vary based on
sizes, densities, types of buildings to be constructed, and other relevant factors when
the CFD is formed or property is annexed to the CFD. Each RMA shall establish
Facilities Special Tax rates assuming that any First Tranche CFD Bonds issued will
have a debt service coverage ratio of one hundred ten percent (110%), unless the City
and Developer approve a higher ratio to market the First Tranche CFD Bonds
effectively. Each RMA shall establish Facilities Special Tax rates for Undeveloped
Property, provided, that, except to the extent otherwise agreed to by Developer, both
before and after the CFD Conversion Date, Facilities Special Taxes (i) may not be levied
on Undeveloped Property to create Remainder Taxes and (ii) shall only be levied on
Undeveloped Property to the extent required under Section 2.3(g)(ii). There shall be no
levy of Services Special Taxes or Contingent Services Special Taxes on Undeveloped
Property. In its petition, and in connection with any annexation of property to an
Improvement Area, Developer shall select Project Special Tax rates in its sole
discretion, provided that such rates are consistent with the following:

(i) The maximum Facilities Special Tax rates shall be set at an
amount that, when applied to the expected buildout of the Project (i.e., the 5.4 million
square foot project, including the PG&E Affected Area, as described in the Plan
Documents), including all land uses for property within the CFD, including property in all
Improvement Areas (if applicable), would produce total aggregate maximum Facilities
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Special Tax revenues of not less than $3,300,000 (in Fiscal Year 2019-20 dollars,
escalated two percent (2%) as of July 1 of each Fiscal Year thereafter commencing July
1, 2020), based on the land use program submitted by Developer and verified by the
City’s special tax consultant. The expected aggregate maximum Facilities Special Tax
revenues of $3,300,000 in Fiscal Year 2019-20 dollars (escalated two percent (2%) as of
July 1 of each fiscal year) described in this Section 2.3(e)(i) are referred to in this
Financing Plan as “Base Aggregate Facilities Special Tax Revenues”. Developer will
be permitted to select the maximum Facilities Special Tax rate for each land use type as
long as they generate the Base Aggregate Facilities Special Tax Revenues. The Base
Aggregate Facilities Special Tax Revenues were calculated based on the assumption that
the PG&E Affected Area will be part of the Project. However, the Parties acknowledge
that the Project may not include the PG&E Affected Area. To the extent that the Project
does not include the PG&E Affected Area, the Base Aggregate Facilities Special Tax
Revenues and Project Special Taxes will be proportionally reduced to reflect the reduction
in developable square footage resulting from the PG&E Affected Area not being part of
the Project. The intent of the parties is that the PG&E Affected Area should not be
encumbered with the lien of the CFD until it is determined the extent to which the PG&E
Affected Area will be part of the ultimate development of the Project.

(i) The Services Special Tax rates on Taxable Parcels of
residential and commercial property may be determined in the sole discretion of
Developer (and, for the avoidance of doubt, may be zero). If approved, the Services
Special Tax shall be used only for specific purposes that benefit the Project determined
by Developer and the City at the time of CFD formation, and Developer and the City shall
implement a program for maintenance, repair, replacement and operation of
improvements in the Project that allows the City, either by contract with Developer or
otherwise in the discretion of the City, to conduct such activities using the Services
Special Tax. If approved, the City shall cause the Resolution of Formation for the CFD
and the City Ordinance levying any such Services Special Taxes to expressly authorize
the maintenance of all Privately-Owned Community Improvements. If approved by
Developer and the Board of Supervisors, the Services Special Taxes shall be levied in
perpetuity or as otherwise agreed by Developer and the City at the time of CFD formation.

(i)  The Contingent Services Special Tax rate shall be established
such that the aggregate Contingent Services Special Tax revenues that can be collected
from the Developer Property in each Fiscal Year is equal to the Contingent Services Costs
projected for the applicable Fiscal Year as of the date of the RMA and shall be levied only
upon the occurrence of a Contingent Trigger Event. The projected Contingent Services
Costs shall be reasonably determined by the City and Developer, in consultation with
Port, taking into account, among other things, the costs budgeted by the City for the
maintenance of the shoreline parks at the adjacent Pier 70 project, on a per acre basis;
the amount shall be agreed on or before the time of formation of the CFD, presented by
the Port and verified by the City’s special tax consultant, after consulting with Developer.

(iv)  The Facilities Special Tax rates shall have a term that ends
one hundred and eleven (111) years after the Effective Date.
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(V) On the first day of the Fiscal Year that immediately follows the
CFD Conversion Date for an Improvement Area, the Facilities Special Tax rates for such
Improvement Area in effect on the CFD Conversion Date shall automatically, and without
action on the part of the City, be reduced (i.e., step-down) to the rates that will produce
the share of the Base Aggregate Facilities Special Tax Revenues expected from such
Improvement Area. The reduction shall be determined separately for each Improvement
Area. The City and Developer intend for the following example to provide clarity about
how the reduction shall be determined for each Improvement Area: assume that when
forming Improvement Area No. 1, Developer and City have determined that the maximum
Facilities Special Tax rate on the property in Improvement Area No. 1 that will be
necessary to produce the share of the Base Aggregate Facilities Special Tax Revenues
expected from such Improvement Area is $1 per square foot, but Developer has selected
a higher maximum Facilities Special Tax rate equal to $1.20 per square foot. (For
purposes of this example, annual escalation is ignored.) When the step-down occurs, the
maximum Facilities Special Tax rate for Improvement Area No. 1 will be lowered from
$1.20 per square foot to $1.00 per square foot (i.e., the maximum Facilities Special Tax
rate on the property in Improvement Area No. 1 necessary to produce the share of the
Base Aggregate Facilities Special Tax Revenues from such Improvement Area). This
reduction will occur on an Improvement Area by Improvement Area basis as the CFD
Conversion Date occurs for each Improvement Area, and in each case, the portion of the
Facilities Special Tax eliminated will be the amount initially calculated to be over and
above the maximum Facilities Special Tax rate on the property in the Improvement Area
necessary to produce the share of the Base Aggregate Facilities Special Tax Revenues
from such Improvement Area.

(vi)  For purposes of clarity, subject to the requirements of Section
2.3(e)(i) and Section 2.3(e)(iii), (a) Developer may select different Facilities Special Tax
rates and Contingent Services Special Tax rates for different land use types, including
different rates for for-rent and for-sale housing and for retail, office, life science, and all
other non-residential uses and (b) Developer may select the Facilities Special Tax rates
and Contingent Services Special Tax rates for each Improvement Area and/or for each
Development Phase that are different than the Facilities Special Tax rates and Contingent
Services Special Tax rates for other Improvement Areas and/or Development Phases, as
long as, in each case, Developer establishes a reasonable basis for such rates to the
reasonable satisfaction of the City and such rates comply with the CFD Act.

(f) Escalation of Special Tax Rates. For the Facilities Special Tax, each
RMA shall provide for annual increases in the Facilities Special Tax rates of two percent
(2%) annually as of July 1 of each Fiscal Year. For the Services Special Tax (if any),
each RMA shall provide for annual increases as of July 1 of each Fiscal Year that shall
be the lesser of (i) the percentage change in CPI, and (ii) five percent (5%). For the
Contingent Services Special Tax, each RMA shall provide for annual increases as of
July 1 of each Fiscal Year that shall be the lesser of (a) the percentage change in CPI,
and (b) five percent (5%).

(g) Priority for Annual Levy of Facilities Special Taxes. Each RMA must
reflect the priorities set forth below:
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(i) First, Facilities Special Taxes will be levied on each Taxable
Parcel of Developed Property at the maximum Facilities Special Tax rate, regardless of
whether the City has issued CFD Bonds or the debt service requirements for any existing
CFD Bonds, before applying any capitalized interest.

(i) Second, to the extent the funds to be collected under
clause (i) will not be sufficient to satisfy the Facilities Special Tax Requirement in full after
application of any capitalized interest, Facilities Special Taxes will be levied
proportionately on each Taxable Parcel of Undeveloped Property, up to one hundred
percent (100%) of the applicable maximum Facilities Special Tax rate established in the
applicable RMA, until the Facilities Special Tax Requirement is satisfied.

(h) Use of Remainder Taxes.

(i) Developer and the City contemplate that, within the CFD (and
each Improvement Area therein) (A) prior to the CFD Conversion Date, Qualified Project
Costs will be paid from Remainder Taxes both before and after the issuance of CFD
Bonds and after the final maturity of any CFD Bonds, and (B) both prior to the CFD
Conversion Date and after the CFD Conversion Date, Additional Community Facilities
Costs will be paid from Remainder Taxes both before and after the issuance of CFD
Bonds and after the final maturity of any CFD Bonds. Developer and the City may also
agree at the time of CFD formation to allow Ongoing Maintenance Service Costs to be
paid with Remainder Taxes before or after the CFD Conversion Date. Accordingly, each
RMA shall provide that Remainder Taxes may be used to finance Qualified Project Costs
and Additional Community Facilities Costs and, if agreed by Developer and the City,
Ongoing Maintenance Services Costs. Annually, on or before October 1 of each year,
the City shall deposit Remainder Taxes in the applicable Remainder Taxes Project
Account.

(i) Prior to the applicable CFD Conversion Date, amounts on
deposit in the Remainder Taxes Project Account for an Improvement Area shall be used
to pay the costs described in, and in the priority set forth in, Section 2.5(c). After the
applicable CFD Conversion Date, amounts on deposit in the Remainder Taxes Project
Account for an Improvement Area shall be used to pay the costs described in, and in the
priority set forth in, Section 2.4(f). In addition, notwithstanding anything in this Financing
Plan to the contrary, Developer and the City may also agree at the time of CFD formation
to allow Ongoing Maintenance Service Costs to be paid with amounts on deposit in a
Remainder Taxes Project Account before or after the CFD Conversion Date.

(i) No Pledge for Debt Service. Remainder Taxes deposited in a
Remainder Taxes Project Account shall not be deemed or construed to be pledged for
payment of debt service on any CFD Bonds, and neither Developer nor any other
Person shall have the right to demand or require that the City or Fiscal Agent, as
applicable, use funds in a Remainder Taxes Project Account to pay debt service. Prior
to the applicable CFD Conversion Date, any amounts in a Remainder Taxes Project
Account that are not needed to pay Qualified Project Costs may be used by the City to
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pay CFD administrative costs or replenish a debt service reserve account for any CFD
Bonds for the applicable Improvement Area.

() Prepayment. Each RMA shall include provisions allowing a property
owner within the related Improvement Area that is not in default of its obligation to pay
Facilities Special Taxes to prepay Facilities Special Taxes based on a formula that will
require payment of the property owner’'s anticipated total Facilities Special Tax
obligation. Prepaid Facilities Special Taxes shall be placed in a segregated account in
accordance with the applicable Indenture. Each RMA and each Indenture shall specify
the use of prepaid Facilities Special Taxes. Neither the Services Special Tax (if any)
nor the Contingent Services Special Tax (if any) may be prepaid.

(k) Affordable Housing and Other Facilities. Notwithstanding anything
to the contrary contained herein, the RMA shall (i) include provisions exempting parcels
that contain 100% Affordable Units, (ii) establish reduced Project Special Tax rates for
Inclusionary Units as approved by Developer and the City, and (iii) establish reduced
Project Special Tax rates for child care and community facilities.

(D Amendment to RMA. Nothing in this Financing Plan shall prevent an
amendment of an RMA under its terms or under Change Proceedings as described in
this Financing Plan.

(m) Reducing Facilities Special Tax Rates Before Issuance of First
Tranche CFD Bonds. Each RMA shall contain a provision that allows the Facilities
Special Tax rates to be reduced upon the written request of Developer before any First
Tranche CFD Bonds are issued for the applicable Improvement Area, and the City shall
do so upon such written request of Developer so long as such reduction does not reduce
the Facilities Special Tax rates below an amount that will produce the share of the Base
Aggregate Facilities Special Tax Revenues expected from such Improvement Area. If
expressly permitted and defined in an RMA, any such reduction of the Facilities Special
Tax rates in the Improvement Area may be done administratively without the vote of the
qualified electors of the Improvement Area before First Tranche CFD Bonds are issued
for such Improvement Area, so long as such reduction does not reduce the Facilities
Special Tax rates below an amount that will produce the share of the Base Aggregate
Facilities Special Tax Revenues expected from such Improvement Area, as determined
by the City’s special tax consultant. If expressly permitted and defined in an RMA, a
reduction in one taxing category does not have to be proportionate to the reduction in
any other taxing category (i.e., disproportionate reductions may be expressly allowed in
each RMA). If the maximum Facilities Special Tax rate is permanently reduced for an
Improvement Area, the City shall record timely an appropriate instrument confirming
same in the Official Records.

24 Issuance of CFD Bonds

(a) Issuance. Subject to approval of the Board of Supervisors, the City,
on behalf of the CFD, intends to issue First Tranche CFD Bonds within each
Improvement Area for purposes of this Financing Plan, but shall do so only upon the
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written request of Developer. Developer may submit written requests that the City issue
First Tranche CFD Bonds for an Improvement Area specifying requested issuance
dates, amounts, and main financing terms. Promptly following Developer’s request,
Developer and the City shall meet with the City’s public financing consultants to
determine reasonable and appropriate issuance dates, amounts, and main financing
terms that are consistent with this Financing Plan.

(b) Payment Dates. So that Remainder Taxes may be calculated on the
same date for all CFD Bonds, each issue of CFD Bonds shall have interest payment
dates of March 1 and September 1, with principal due on September 1.

(c) Value-to-Lien Ratio. The appraised or assessed value-to-lien ratio
required for each First Tranche CFD Bond issue shall be three to one (3:1), unless
otherwise required by the CFD Act or otherwise approved by the City and Developer.

(d) Coverage Ratio. All First Tranche CFD Bonds shall have a debt
service coverage-ratio of one hundred ten percent (110%), unless otherwise approved
by the City and Developer.

(e) Term. Subject to Section 2.8, each issue of First Tranche CFD
Bonds shall have a term of not less than thirty (30) years and not more than forty (40)
years, unless otherwise approved by the City and Developer.

(f) Second Tranche CFD Bonds. After the CFD Conversion Date for an
Improvement Area the City has the right in its sole discretion to issue Second Tranche
CFD Bonds in such Improvement Area as set forth in this Financing Plan. Subject to the
Tax Laws, the CFD Act, and Section 2.4(q), after the CFD Conversion Date for an
Improvement Area, Second Tranche CFD Bond proceeds and Remainder Taxes in
such Improvement Area shall be used in the following order of priority:

(i) Shoreline Improvement Costs;

(i) Future Sea Level Rise Improvement Costs with respect to
Future Sea Level Rise Improvements in the vicinity of the Project Site; and

(i) Additional Community Facilities Costs.

On or before each April 1 after the CFD Conversion Date, Developer may present
the City with a proposed budget for Shoreline Improvement Costs to be financed by
Second Tranche CFD Bond proceeds and Remainder Taxes in each Improvement Area
for which the CFD Conversion Date has occurred. Developer and the City shall meet and
confer in good faith with respect to such budget. Such budget shall be subject to the
approval of the City to confirm that (1) the costs included therein are consistent with the
definition of Shoreline Improvement Costs and that the amounts and timing therein are
consistent with the Tax Laws and the CFD Act and (2) the budget for items in_clause (i) of
the definition of Shoreline Improvements is consistent  with satisfying
reasonable maintenance, repair and replacement _standards of similar projects in San
Francisco and meeting applicable Project requirements (including applicable Law, the
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Approvals, the Port Lease and the CC&Rs), such approval not to be unreasonably
withheld, conditioned or delayed. After the payment or reservation in a fiscal year of
Shoreline Improvement Costs pursuant to such fiscal year's budget and consistent with
this Agreement, the City shall determine the use of such remaining_Second Tranche CFD
Bond proceeds and Remainder Taxes in such fiscal year for the purposes in clauses (ii)
and (iii) in its sole discretion. If Shoreline Improvement Costs are to be funded under
such budget but are not then ready for payment, the Special Taxes necessary, or annual
Special Tax capacity necessary to secure Second Tranche CFD Bonds, to pay for such
Shoreline Improvement Costs shall be reserved to pay for such Shoreline Improvement
Costs before paying for items of lower priority. Any Second Tranche CFD Bonds issued
to fund items in clauses (ii) and (iii) shall be sized based on a Special Tax revenue stream
that does not include the higher-priority budgeted amounts.

(g) Office of Public Finance. All decisions by the City regarding the
issuance of CFD Bonds shall be made following consultation with the City’s Office of
Public Finance.

(h) Federal Tax Law. Developer and the City acknowledge that if the
CFD Bonds finance improvements to the Port real property that is subject to the Port
Lease, or if the CFD Bonds finance improvements to privately-owned property, then
interest on the CFD Bonds may be subject to federal income taxation.

2.5 Use of Proceeds

(@) First Tranche CFD Bond Proceeds. Subject to the Tax Laws, the
CFD Act, and the CFD Goals, First Tranche CFD Bond proceeds shall be used in the
following order of priority: (i) to fund required reserves and pay costs of issuance; (ii) to
fund capitalized interest amounts, if any are requested by Developer; and (iii) to pay
costs in the priority set forth in Section 2.5(c). Any First Tranche CFD Bond proceeds
remaining after the deposits required by the preceding clauses (i) and (ii) shall be
deposited into the CFD Bonds Project Account as designated in the applicable
Indenture.

(b) Qualified Project Costs; Additional Community Facilities. By this
Financing Plan, the City pledges the proceeds of First Tranche CFD Bonds and Second
Tranche CFD Bonds on deposit in each CFD Bonds Project Account or as otherwise
provided in the applicable Indenture to finance the costs described in this Financing
Plan. In addition, the City further pledges all Remainder Taxes on deposit in each
Remainder Taxes Project Account to finance the costs described in Section 2.3(h). In
furtherance of this pledge, the City shall levy Facilities Special Taxes in each Fiscal
Year in strict accordance with the applicable RMA and this Financing Plan.

(c) Priority of Proceeds Prior to CFD Conversion Date. Subject to the
Tax Laws and the CFD Act, the proceeds of First Tranche CFD Bonds shall be applied
for the following purposes in the following priority:

(i) Qualified Project Costs;
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(i) For costs of maintenance, repair, replacement and operation
of improvements in the Project Site, to the extent Qualified;

(i)  To be held as a reserve for Qualified Project Costs; and
(iv)  Additional Community Facilities Costs.

(d) Use of Remainder Taxes. Subject to the Tax Laws and the CFD Act,
Remainder Taxes shall be used as set forth in Section 2.3(h).

2.6 Miscellaneous CFD Provisions

(a) Change Proceedings. Subject to the limitations in this Financing
Plan, the Tax Laws and the CFD Act, the City shall not reject unreasonably Developer’s
request to conduct Change Proceedings under the CFD Act to: (i) make any changes
to an RMA, including amending the rates and method of apportionment of Facilities
Special Taxes; (ii) increase or decrease the authorized bonded indebtedness limit within
the CFD (or any Improvement Area therein); (iii) annex property that was not identified
as Future Annexation Area into the CFD (or any Improvement Area therein); (iv) add
additional public capital facilities; or (v) take other actions reasonably requested by
Developer; provided however, that Developer acknowledges that the City may reject in
its sole discretion Developer’s requested changes in such Change Proceedings if such
request would (x) reduce the Facilities Special Tax rates below an amount that will
produce the share of the Base Aggregate Facilities Special Tax Revenues expected
from such Improvement Area or the Contingent Special Tax revenues below the amount
established under Section 2.3(e)(iii) or (y) adversely affect the issuance or amount of
Second Tranche Bonds as provided in this Financing Plan. Except as set forth in the
previous sentence, for purposes of this Section 2.6(a), the City agrees that none of the
following changes shall be deemed to adversely affect the ability of the City to issue
Second Tranche CFD Bonds: (x) increasing Project Special Tax rates for any land use
classification; (y) increasing the authorized bonded indebtedness limit; and (z)
authorizing the financing of additional public capital facilities.

(b) Maintaining Levy of CFD Financing. Under section 3 of article XIIIC
of the California Constitution, voters may, under certain circumstances, vote to reduce
or repeal the levy of special taxes in a community facilities district. However, section 9
of article | of the California Constitution prohibits the passage of a law resulting in an
impairment of contract. The purpose of this Section 2.6(b) is to give notice that: (i) the
Development Agreement (including this Financing Plan) is a contract between
Developer and the City; (ii) the financing of Qualified Project Costs and Additional
Community Facilities Costs through the application of CFD Bond proceeds (which are
secured by Facilities Special Taxes) and Remainder Taxes is an essential part of the
consideration for the Development Agreement; (iii) if approved, the financing of Ongoing
Maintenance Services through the application of Services Special Taxes and otherwise
as set forth in this Financing Plan is an essential part of the consideration for the
Development Agreement; (iv) the ability to collect the Contingent Services Special Tax
upon the occurrence of a Contingent Trigger Event is essential for the maintenance of
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the Project; and (v) any reduction in the City’s ability to levy and collect Project Special
Taxes would materially impair the Development Agreement. To further preserve the
Development Agreement, the City agrees that: (y) until all First Tranche CFD Bonds
have been repaid in full or defeased before maturity for any reason other than a
refunding, and except as otherwise provided in this Financing Plan, it shall not initiate
or conduct proceedings under the CFD Act to reduce Project Special Tax rates without
Developer’s written consent or if not otherwise legally compelled to do so (e.g., by a
final order of a court of competent jurisdiction); and (z) if the voters adopt an initiative
ordinance under section 3 of article XIIIC of the California Constitution that purports to
reduce, repeal, or otherwise alter Project Special Tax rates before all First Tranche CFD
Bonds have been repaid in full or defeased before maturity for any reason other than a
refunding, the City shall meet and confer with Developer to consider commencing and
pursuing reasonable legal action to preserve the City’s ability to comply with this
Financing Plan.

(c) Covenant to Foreclose. The City shall covenant with CFD
bondholders to foreclose the lien of delinquent Facilities Special Taxes consistent with
the general practice for community facilities districts in California and otherwise as
determined by the City in consultation with its underwriter or financial advisor for the
CFD Bonds and other consultants, subject to applicable laws.

(d) Reserve Fund Earnings. The Indenture for each issue of First
Tranche CFD Bonds shall provide that earnings on any reserve fund that are not then
needed to replenish the reserve fund to the reserve requirement shall be transferred to:
(i) the applicable CFD Bonds Project Account for allowed uses until it is closed in
accordance with such Indenture; then (ii) the debt service fund held by the Fiscal Agent
under such Indenture.

(e) Authorization of Reimbursements. The City shall take all actions
necessary to satisfy section 53314.9 of the Government Code or any similar statute
subsequently enacted to use First Tranche CFD Bond proceeds and Remainder Taxes
to reimburse Developer for: (i) CFD formation and First Tranche CFD Bond issuance
deposits; and (ii) advance funding of Qualified Project Costs.

(f) Material Changes to the CFD Act. The City and Developer shall
negotiate in good faith as to a substitute public financing program equivalent in nature
and function to CFDs if there are material changes to the CFD Act after the Reference
Date that make CFD Bonds or Project Special Taxes unavailable or severely impair
their use as a source for financing Qualified Project Costs, Additional Community
Facilities Costs, Ongoing Maintenance Services Costs or Contingent Services Costs.

(g) CFED Goals. Until the final CFD Conversion Date for the CFD as a
whole (and each Improvement Area therein), the City shall not change or amend the
CFD Goals as they apply to the CFD or the Project to the extent such changes or
amendments could reasonably be expected to adversely impact the Project, are
inconsistent with this Financing Plan or conflict with the Development Agreement unless
such changes or amendments are required under the Mello-Roos Act or other
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controlling State or federal law or as otherwise approved by Developer in its sole
discretion.

(h) Private Placement of CFD Bonds. Subject to Board of Supervisors
approval, upon Developer’s written request, the City shall consider selling CFD Bonds
in a private placement to a small number of investors (which may include Developer
and its Affiliates). In connection with any such private placement, the City and the
investors may agree upon terms regarding the security of the CFD Bonds other than as
required by this Agreement, including the three to one (3:1) value-to-lien ratio of Section
2.4(c); provided, however, any CFD Bonds must have a required debt service coverage
ratio of one hundred ten percent (110%), unless otherwise approved by the City and
Developer. Consistent with the CFD Goals, the City shall consider the appropriate
categories of investors for any such CFD Bonds.

() No_Credit Enhancement. The City shall not, under any
circumstances, require Developer or any property owner in the CFD (or any
Improvement Area therein) to provide a letter of credit or other credit enhancement as
security for the payment of Project Special Taxes in the CFD (or any Improvement Area
therein) in connection with the issuance of CFD Bonds or otherwise.

() Acquisition and Reimbursement Agreement. Contemporaneously
with the formation of the CFD, Developer and the City shall enter into the Acquisition
and Reimbursement Agreement that shall apply to the acquisition and construction of
the authorized improvements for the CFD. The Acquisition and Reimbursement
Agreement shall be structured so that it is automatically applicable to any financing by
special taxes levied in, or CFD Bonds issued for, all phases of the Project and in each
Improvement Area, without requiring any modifications to the Acquisition and
Reimbursement Agreement or any further approvals by the City. The Acquisition and
Reimbursement Agreement shall contain an acknowledgment by the City and
Developer as to the following:

(i) Developer may be constructing authorized improvements
before CFD Bond proceeds and Remainder Taxes (together, “Funding Sources”) that
will be used to acquire them are available;

(i) The City shall inspect such improvements and process
payment requests even if Funding Sources for the amount of pending payment requests
are not then sufficient to satisfy them in full;

(i) Authorized improvements may be conveyed to and accepted
by the City or other Governmental Entity before the applicable payment requests are paid
in full;

(iv)  The unpaid balance of applicable payment requests shall be
paid when sufficient Funding Sources become available, whether or not at such time the
City or other Governmental Entity has accepted the relevant improvements, to the extent
permitted by section 53313.51 of the Mello-Roos Act, and such payments may be made:
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(A) in any number of installments as Funding Sources become available; (B) irrespective
of the length of time payment is deferred; and (C) except with respect to the final payment
for any improvement, prior to formal acceptance by the Governmental Entity of the
improvements that are the subject of such payment requests; and

(V) Developer's conveyance or dedication of authorized
improvements to the City or other Governmental Entity before the availability of Funding
Sources to acquire such improvements is not a dedication or gift or a waiver of
Developer’s right to payment of such improvements under this Financing Plan or the
Acquisition and Reimbursement Agreement.

(k) No Other Land-Secured Financings. Except to the extent permitted
by section 3.12.2 of the Development Agreement, the City shall not initiate the formation
of any land-secured financing district involving the levy of special taxes or assessments
on property in the Project.

(I)  Annexation of Future Annexation Property. Property identified in the
boundary map for the CFD as “Future Annexation Area” may be annexed into the CFD
into the initial Improvement Area, into another previously existing Improvement Area
that was created after the formation of the CFD, or into a new Improvement Area, in any
case upon submission of a unanimous written approval of the property owner(s) of the
property to be annexed. The Future Annexation Area property shall be annexed from
time to time upon the submission of the unanimous written approval of the property
owner(s) of the property to be annexed pursuant to the CFD Act according to the
procedures established by the Board of Supervisors in the CFD formation proceedings.
Developer shall complete the annexation process for a phase of the Project before
approval by the City of the related Development Phase Application.

2.7 Contingent Services Special Taxes

(@) Covenants. Developer agrees that the CC&R’s will provide that to
the extent voters ever reduce or eliminate the Contingent Services Special Taxes, each
owner shall pay a fee equal to such owner’s proportionate share of the Contingent
Services Costs required to perform the Contingent Services to the standard described
below in the applicable Fiscal Year, not to exceed the amount of Contingent Services
Special Taxes that such owner would have been required to pay (if any) for such Fiscal
Year pursuant to the applicable RMA absent such reduction or elimination, less (if the
Contingent Services Special Taxes are reduced but not eliminated) any amount of
Contingent Services Special Taxes that such owner is required to pay for such Fiscal
Year. For purposes of this Section 2.7, the applicable standard shall be (i) with respect
to the Port Lease, the standard required pursuant to the Port Lease with respect to the
maintenance, repair, replacement and operation of Privately-Owned Community
Improvements, Infrastructure, Parks and Open Spaces and Public Improvements
developed on the Port Lease Property, and (ii) with respect to the Craig Lane REA, the
standard required pursuant to the Craig Lane REA with respect to the maintenance,
repair, replacement or operation of Craig Lane as defined in the REA.
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2.8 CFD Limitations

(@) Authorized Funding with Facilities Special Taxes and CFD Bonds.
The City and Developer agree that the CFD shall be formed so that the proceeds of
CFD Bonds and Remainder Taxes may be applied to accomplish, as applicable, the
following goal in the manner set forth in this Financing Plan: to finance (i) Qualified
Project Costs; and (ii) Additional Community Facilities Costs. To accomplish this goal,
and subject to the limitations set forth in this Section 2.8, and in light of the Base
Aggregate Facilities Special Tax Revenues and the CFD Goals:

(i) the CFD (and each Improvement Area) shall be authorized to
finance Qualified Project Costs and Additional Community Facilities Costs; and

(i) the amount of authorized bonded indebtedness shall be
established to allow the issuance of the First Tranche CFD Bonds to finance Qualified
Project Costs and the Second Tranche CFD Bonds to finance Additional Community
Facilities Costs. Nothing in this Section 2.8(a) is intended to suggest that the proceeds of
CFD Bonds and Remainder Taxes may not be applied to accomplish the other purposes
described in this Financing Plan.

(b) Authorized Uses. Until the CFD Conversion Date for an Improvement
Area, CFD Bonds for such Improvement Area shall be issued exclusively to finance the
items described in, and in the order of priority set forth in, Section 2.5(c). After the CFD
Conversion Date for an Improvement Area, CFD Bonds for such Improvement Area
shall be issued exclusively to finance the items described in, and in the order of priority

set forth in, Section 2.4(f).

(c) Bond Issuance Limits. The City and Developer agree that the City
shall not be obligated to issue First Tranche CFD Bonds (including refunding bonds) for
an Improvement Area with a final maturity of later than the date that is forty-two (42)
years after the issuance of the first series of First Tranche CFD Bonds for such
Improvement Area without the approval of Board of Supervisors in its sole discretion.
Unless otherwise approved by the City and Developer, any CFD Bonds issued to refund
First Tranche CFD Bonds shall comply with applicable provisions of the CFD Act
pursuant to which refunding bonds shall not result in a reduction of the total authorized
amount of the bonded indebtedness of the Improvement Area and, in any event, the
final maturity date of the refunding bonds shall not exceed the latest maturity date of the
First Tranche CFD Bonds being refunded. The previous sentence shall not prevent the
issuance of a series of First Tranche CFD Bonds for new money and refunding
purposes, so long as the portion of the First Tranche CFD Bonds attributable to the
refunding purpose meets the requirements of the previous sentence.

(d) Ongoing Maintenance Services Costs. Notwithstanding the other
provisions of this Section 2.8, Developer and the City may agree at the time of CFD
formation to allow Ongoing Maintenance Service Costs to be paid with Remainder
Taxes before or after the CFD Conversion Date.
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3. INTERPRETATION; DEFINITIONS

3.1 Interpretation of Agreement

(a) Development Agreement. This Financing Plan is a part of the
Development Agreement and is subject to all of its general terms, including the rules of
interpretation and section 14.21 thereof (related to approvals).

(b) Inconsistent Provisions. Developer and the City intend for this
Financing Plan to prevail over any inconsistent provisions relating to the financing
structure for the Project and their respective financing-related obligations in any other
agreement between them related to the Project, including other provisions of the
Development Agreement.

3.2 Defined Terms

(a) Definitions. The following terms have the meanings given to them
below or are defined where indicated.

“100% Affordable Units” is defined in the Housing Plan.

“‘Acquisition and Reimbursement Agreement” means the agreement between
Developer and the City governing the terms of the City’s acquisition of authorized
improvements and reimbursement of Qualified Project Costs and any other cost paid by
Developer and authorized to be financed under this Financing Plan to the extent Qualified,
as the same may be modified or amended from time to time.

“‘Additional Community Facilities” means facilities financed by the City with
Second Tranche CFD Bonds and, after the CFD Conversion Date, Remainder Taxes, in
any case under applicable law, in the manner set forth in this Financing Plan and that are
limited to (i) public facilities (located on public or private property) that serve the Project
Site, including maintenance, restoration, rehabilitation, reconstruction or replacement of
facilities previously financed under this Financing Plan, (ii) Future Sea Level Rise
Improvements and (iii) Shoreline Improvements. For the avoidance of doubt, Additional
Community Facilities also may be financed by First Tranche CFD Bonds and Remainder
Taxes prior to the CFD Conversion Date as set forth in this Financing Plan.

“‘Additional Community Facilities Costs” means the hard and soft costs of the
Additional Community Facilities, all to the extent that they are Qualified.

“Affiliate” is defined in the Development Agreement.

‘Base Aggregate Facilities Special Tax Revenues” is defined in Section

2.3(e)(i).

“‘Board of Supervisors” is defined in the Development Agreement.
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“CFD” means a community facilities district formed under the CFD Act and this
Financing Plan to finance Qualified Project Costs, Additional Community Facilities Costs,
Ongoing Maintenance Services Costs (if a Services Special Tax is approved or otherwise
as permitted in this Financing Plan), and Contingent Services Costs (upon the occurrence
of a Contingent Trigger Event), all to the extent provided herein.

“CFD Act’ means the San Francisco Special Tax Financing Law (Admin. Code ch.
43, art. X), which incorporates the Mello-Roos Act, as amended from time to time.

“CFD Bonds” means (i) if a CFD is formed without Improvement Areas, one or
more series of bonds (including refunding bonds) secured by the levy of Facilities Special
Taxes in the CFD, including First Tranche CFD Bonds and Second Tranche CFD Bonds,
or (ii) if a CFD is formed with Improvement Areas, one or more series of bonds (including
refunding bonds) secured by the levy of Facilities Special Taxes within an Improvement
Area, including First Tranche CFD Bonds and Second Tranche CFD Bonds.

‘“CFD Bonds Project Account” means the funds or accounts, however
denominated, held by the Fiscal Agent under an Indenture containing the CFD Bond
proceeds to be used to finance Qualified Project Costs, Additional Community Facilities
Costs and other authorized uses as set forth in this Financing Plan.

“CFD Conversion Date” means, calculated separately for each Improvement Area
if Improvement Areas have been designated within the CFD, the earliest to occur of (i)
the date that all Qualified Project Costs have been paid or reimbursed to Developer for
the Project as a whole, or (ii) the date that is forty-two (42) years after the issuance of the
first series of First Tranche CFD Bonds in such Improvement Area.

“CFD Goals” means the Local Goals and Policies for Community Facilities
Districts, approved by Board of Supervisors Resolution No. 387-09 in effect on the
Reference Date, and, subject to Section 2.6(q), as amended from time to time.

“Change Proceedings” means proceedings under section 53332 of the Mello-
Roos Act initiated by Developer’s petition.

“City” is defined in the Development Agreement.

“Contingent Services” means maintenance, repair, replacement and operation
of (i) with respect to the circumstances described in clauses (i) and (iii) of the definition of
Contingent Trigger Event, Privately-Owned Community Improvements, Infrastructure,
Parks and Open Spaces and Public Improvements, in each case, developed by
Developer or the Port Property Maintenance Party on the Port Lease Property, and (ii)
with respect to the circumstances described in clause (ii) of the definition of Contingent
Trigger Event, Craig Lane.

“Contingent Services Costs” means the costs of maintenance, repair,
replacement and operation of (i) with respect to the circumstances described in clauses
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(i) and (iii) of the definition of Contingent Trigger Event, the Contingent Services described
in clause (i) of the definition of Contingent Services, and (ii) with respect to the
circumstances described in clause (ii) of the definition of Contingent Trigger Event, the
Contingent Services described in clause (ii) of the definition Contingent Services, all to
the extent that they are Qualified, and in any event only to the extent that such costs have
not been financed by Developer or the Port Property Maintenance Party (through a
property owner association or otherwise).

“Contingent Services Special Taxes” means a special tax levied under an RMA
that will be used to finance costs as set forth in this Financing Plan, including all delinquent
Contingent Services Special Taxes collected at any time by payment or through
foreclosure proceedings.

“Contingent Trigger Event” means that (i) the Tenant under and as defined in
the Port Lease has committed an Event of Default under and as defined in the Port Lease
with respect to the maintenance, repair, replacement or operation of the Privately-Owned
Community Improvements, Infrastructure, Parks and Open Spaces and Public
Improvements developed by Developer within the Port Lease Property and the Port has
determined in its reasonable discretion that it requires the Contingent Services Special
Taxes to pay for such maintenance, repair or replacement pursuant to the standards of
Section 2.7(a), (ii) Developer under and as defined in the Craig Lane REA as the “PPS
Master Developer” has committed an Event of Default under and as defined in the Craig
Lane REA with respect to the maintenance, repair, replacement or operation of Craig
Lane and the Port has determined in its reasonable discretion that it requires Contingent
Services Special Taxes to pay for its performance of such maintenance, repair,
replacement or operation pursuant to the standards of Section 2.7(a) or (iii) pursuant to
the terms of any Port Lease described in clause (ii) of the definition of the Port Lease,
Contingent Services Special Taxes are expressly permitted by Port Property Maintenance
Party (as defined below) and Port to be levied and utilized as provided herein and under
the Port Lease, all as more particularly described in the Port Lease.

“CPI” means the Consumer Price Index for All Urban Consumers in the San
Francisco-Oakland-Hayward region (base years 1982-1984=100) published by the
United States Department of Labor’s Bureau of Labor Statistics or if such index is no
longer published, some other index approved by the City and Developer.

“Craig Lane” is defined in the Craig Lane REA.

“Craig Lane REA” means a Reciprocal Easement Agreement between
Developer, the Port and other Persons entered into pursuant to the Port Lease, as
amended from time to time.

‘Development Agreement” is defined in the preamble.

‘Developed Property” means, as will be set forth in each RMA, for the Facilities
Special Tax, the Services Special Tax (if any), and the Contingent Services Special Tax
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(when applicable), in any Fiscal Year, a Taxable Parcel on which there will be new
development under the Development Agreement for which a certificate of occupancy has
been issued on or before June 30 of the preceding Fiscal Year. A certificate of occupancy
means the first certificate, including any temporary certificate of occupancy, issued by the
City confirming that all or a portion of a building can be occupied for residential or non-
residential use. A certificate of occupancy following rehabilitation, relocation, or other
work not constituting permanent new development under the Development Agreement
shall not be included.

“‘Developer” is defined in the Development Agreement.

‘Developer Property” is defined in the Development Agreement. For the
avoidance of doubt, the Developer Property does not include the Port Lease Property.

‘Exempt Parcel” means (i) real property owned by the City or any other
Governmental Entity, (ii) 100% Affordable Units, and (iii) parks, open space, landscaping,
and streets, whether publicly or privately owned. Exempt Parcel does not include an
assessor’'s parcel that, immediately prior to the acquisition by the City or other
Governmental Entity, was a Taxable Parcel that City or any other Governmental Entity
acquires by gift, devise, negotiated transaction, or foreclosure (including by way of credit
bidding), or an assessor’s parcel that, immediately prior to the acquisition by the City, was
a Taxable Parcel that City acquires under any right of reverter.

“Facilities Special Tax” means a special tax levied under an RMA that will be
used to finance costs as set forth in this Financing Plan, including all delinquent Facilities
Special Taxes collected at any time by payment or through foreclosure proceedings.

“Facilities Special Tax Requirement’ means, as set forth in each RMA, the
amount of Facilities Special Taxes required in any Fiscal Year to fund (i) debt service on
CFD Bonds (not including capitalized interest), (ii) replenishment of the reserve fund, (iii)
administrative costs and (iv) to the extent that it does not increase the Facilities Special
Taxes levied against Undeveloped Property, (a) costs authorized to be financed by this
Financing Plan and (b) when agreed by the City and Developer, Ongoing Maintenance
Services Costs.

‘Financing Plan” is defined in the preamble.

“First Tranche” means one or more series of CFD Bonds (including refunding
bonds) issued prior to the applicable CFD Conversion Date and secured by the levy of
Facilities Special Taxes.

‘Fiscal Agent” means the fiscal agent or trustee under an Indenture.

“Fiscal Year” means the period commencing on July 1 of any year and ending on
the following June 30.

“Funding Sources” is defined in Section 2.6(j)(i).
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‘Future Annexation Area’ means the geographic area designated at CFD
formation as an area for future annexation to the CFD, as provided in the Mello-Roos Act.

“Future Sea Level Rise Improvements” means future improvements deemed
necessary or appropriate by the City to ensure that the shoreline, related public or publicly
accessible facilities (located on public or private property), and public access
improvements will be protected should sea level rise at or near the Project Site.

“Future Sea Level Rise Improvement Costs” means the hard and soft costs of
the Future Sea Level Rise Improvements, all to the extent that they are Qualified.

“‘Governmental Entity” means a Federal, State, or local governmental agency,
including the City and the Port.

‘Housing Plan” means the housing plan attached as Exhibit D to the
Development Agreement.

‘Improvement Area’ means an improvement area within the CFD designated
pursuant to section 53350 of the Mello-Roos Act. Any reference in this Financing Plan to
an Improvement Area shall be deemed references to the CFD as a whole if the CFD is
formed without Improvement Areas.

“Inclusionary Units” is defined in the Housing Plan.

‘Indenture” means one or more indentures, trust agreements, fiscal agent
agreements, financing agreements, or other documents containing the terms of any
indebtedness that is secured by a pledge of and to be paid from Facilities Special Taxes.

“‘Mello-Roos Act’” means the Mello-Roos Community Facilities Act of 1982 (Cal.
Gov't Code §§ 53311-53368), as amended from time to time.

“Official Records” is defined in the Development Agreement.

“‘Ongoing Maintenance Services” means the maintenance, repair, replacement
and operation of improvements in the Project from the Services Special Taxes, if any.

“‘Ongoing Maintenance Services Costs” means the hard and soft costs of the
Ongoing Maintenance Services, all to the extent that they are Qualified.

“Parties” is defined in the Development Agreement.
“Person” is defined in the Development Agreement.

“‘Port Lease” means (i) that certain Ground Lease by and between California
Barrel Company LLC, a Delaware limited liability company, as tenant, and the Port, as

C-20



landlord, dated on or about the Reference Date, for the Port Lease Property, as amended,
extended, supplemented or restated as of the date of determination, or (ii) following the
expiration and termination of the Ground Lease described in clause (i), any other
agreement (if any) between a Port Property Maintenance Party and the Port pursuant to
which Port Property Maintenance Party agrees to maintain, repair or replace the
Infrastructure, Parks and Open Spaces and Public Improvements, in each case,
developed by Developer on the Port Lease Property.

“‘Port Lease Property” means the portion of the Project Site owned by the Port
and leased under the Port Lease.

“‘Port Property Maintenance Party” means the initially named Developer or its
successor with respect to the Port Lease Property (for the avoidance of doubt, including
its Management Association successor, as applicable).

“Principal Payment Date” means, (i) if CFD Bonds have not yet been issued,
September 1 of each year, and (ii) if CFD Bonds have been issued, the calendar date on
which principal or sinking fund payments on the CFD Bonds are, in any year, payable (for
example, if the principal amount of CFD Bonds are payable on September 1, the Principal
Payment Date shall be September 1, regardless of whether principal payments are
actually due in any particular year).

“Project’ is defined in the Development Agreement.

“Project Costs” means the hard and soft costs of developing the Project, including
the Infrastructure, Parks and Open Spaces, Public Improvements and Privately-Owned
Community Improvements.

“‘Project Site” is defined in the Development Agreement.

“‘Project Special Taxes” means, collectively, the Facilities Special Taxes, the
Services Special Taxes (if any), and the Contingent Services Special Taxes (when
authorized) in each Improvement Area.

“Qualified” means, with reference to any costs (including Project Costs, Additional
Community Facilities Costs, Contingent Services Costs and Ongoing Maintenance
Services Costs), that they are authorized to be financed under the CFD Act, the Tax Laws
(if applicable), and this Financing Plan. For the avoidance of doubt, costs may be
Qualified under Tax Laws on a tax-exempt or taxable basis.

“‘Reference Date” is defined in the Development Agreement.

“Remainder Taxes” means, as calculated between September 15t and December
318t of any Fiscal Year, all Facilities Special Taxes that were collected in an Improvement
Area in the prior Fiscal Year and were not needed to pay: (a) debt service on the
outstanding CFD Bonds for such Improvement Area, as applicable, due in the calendar
year that begins in the Fiscal year in which the Remainder Special Taxes were levied, if
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any; (b) priority and any other reasonable administrative costs for such Improvement Area
payable in that Fiscal Year; (c) amounts levied to replenish the applicable reserve fund
as of the Principal Payment Date, including amounts reserved for reasonable anticipated
delinquencies, if any; and (d) amounts needed to pay periodic costs on CFD Bonds for
such Improvement Area, including liquidity support and rebate payments on CFD Bonds
for such Improvement Area.

‘Remainder Taxes Project Account” is a separate account created by or on
behalf of City for each Improvement Area of the CFD and maintained by or on behalf of
City to hold all Remainder Taxes generated from such Improvement Area, to be used as
set forth in this Financing Plan.

‘RMA” means the rate and method of apportionment of special taxes for the CFD
(if no Improvement Areas are designated) or for each Improvement Area of the CFD (if
Improvement Areas are designated), approved in accordance with the CFD Act.

“Second Tranche” means one or more series of CFD Bonds issued after the
applicable CFD Conversion Date and secured by the levy of Facilities Special Taxes.

“Services Special Tax” means, if requested by Developer, a special tax levied
under an RMA that will be used to finance costs as set forth in this Financing Plan,
including all delinquent Services Special Taxes collected at any time by payment or
through foreclosure proceedings.

“Shoreline Area” means the publicly-accessible parks and open space areas in
the Project Site east of Delaware Street (i.e., the areas described as “Waterfront Open
Spaces” in section 4.16 of the Design for Development attached to the Development
Agreement). Shoreline Area shall not include the structure known as the “Stack”, or any
office/life-science, hotel, or residential building located east of Delaware Street.

“Shoreline Improvement Costs” means the hard and soft costs of the Shoreline
Improvements, including the costs of undertaking and performing work in accordance with
the Facilities Condition Report(s) applicable to the Shoreline Area, all to the extent that
they are Qualified.

“Shoreline Improvements” means (i) the maintenance, repair, and replacement
of improvements in the Shoreline Area undertaken following Completion of the initial
Improvements to that area required under the Development Agreement and (ii) Future
Sea Level Rise Improvements at the Project Site.

“State” is defined in the Development Agreement.
“Tax Laws” means the Internal Revenue Code of 1986, as amended, together with
applicable temporary and final regulations promulgated, and applicable official public

guidance published, under said Internal Revenue Code, all as of the date of
determination.
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“Taxable Parcel’ means, depending on the context, a lot or parcel within an
Improvement Area (as shown on an assessor’s parcel map with an assigned assessor’s
parcel number) that is not an Exempt Parcel.

‘Undeveloped Property” means, in any Fiscal Year, Taxable Parcels in the CFD
or an Improvement Area that are not Developed Property.
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Exhibit D
Housing Plan

I SUMMARY

This Housing Plan is designed to ensure that thirty percent (30%) of the Residential Units
produced by the Project are affordable housing units. This Housing Plan satisfies this goal by
requiring Developer to build Inclusionary Units within Market-Rate Projects and/or to convey
Development Parcels, at no cost, to Affordable Housing Developer, for the construction of 100%
Affordable Units. In addition, Developer may partially satisfy the requirements of this Housing
Plan by paying the Power Station Affordable Housing In-Lieu Fee. All proceeds of the Power
Station Affordable Housing In-Lieu Fee will be paid to MOHCD and applied by MOHCD to
affordable housing in Supervisorial District 10.

This Housing Plan requires that Development Phase 1 include affordable units built on-
site, either by construction of Inclusionary Units or by 100% Affordable Units located on the
Project Site.

This Housing Plan requires an amount of affordable housing that meets or exceeds other
recent nearby projects but is notable for doing so without public financing or subsidy. The Project
will need to rely on revenues from office uses constructed by the Project to finance the affordable
housing requirements of this Housing Plan. Accordingly, if approval of “Prop M” office
allocations for the Project’s office uses does not occur or is delayed, construction of the Project’s
affordable and market rate housing units may also be delayed.

This Housing Plan establishes maximum affordability levels for Inclusionary Units and
100% Affordable Units that are consistent with those currently required by Planning Code section
415. Upon full build out of the Project Site (1) the rent for Inclusionary Rental Units and 100%
Affordable Units, when combined, must not exceed, on average, a rate that is affordable to
Households earning no more than seventy-two percent (72%) of AMI, and (2) the sales price for
Inclusionary For-Sale Units and 100% Affordable Units, when combined, must not exceed, on
average, a rate that is affordable to Households earning ninety-nine percent (99%) of AMI.

I1. DEFINITIONS

The following terms in this Housing Plan have the meanings given to them below. Initially
capitalized and other terms not listed below are defined in the Development Agreement. All
references to the Development Agreement include this Housing Plan.

“Affordable Housing Conveyance Agreement” is defined in Section IV(B).

“Affordable Housing Developer” means any qualified developer selected by Developer
to develop a 100% Affordable Housing Parcel.

“Affordable Housing Proportionality Event” is defined in Section VII(B).
g p A

“AMI” when used in reference to Inclusionary Units and 100% Affordable Units means
the current unadjusted median income for the San Francisco area as published by HUD, adjusted
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solely for Household Size. If HUD ceases to publish the AMI data for San Francisco for eighteen
(18) months or more, MOHCD and Developer will make good faith efforts to agree on other
publicly available and credible substitute data for AMI.

“Deferral Surcharge” is defined in Section VI(D).

“Developer’s Election” is defined in Section III(A)(2).

“Developer’s Proportionality Election” is defined in Section VII(D).

“Development Parcel” means a parcel described on a Subdivision Map on which a
Building will be constructed or rehabilitated.

“Excusable Delay” is defined in Section VII(D).

“Final Affordable Percentage” is defined in Section III(A)(1).

“Final Completion of all Residential Projects” means the date that a First Certificate of
Occupancy has been issued for all Residential Units permitted to be developed on the Project Site
under the Development Agreement.

“First Certificate of Occupancy” shall mean the first certificate of occupancy (such as a
temporary certificate of occupancy) issued by DBI for a portion of the building that contains
residential units or leasable commercial space. A First Certificate of Occupancy shall not mean a
certificate of occupancy issued for that portion of the residential or commercial building dedicated
to a sales office or other marketing office for residential units or leasable commercial space.

“Final Completion Requirements” are defined in Section III(A)(1).

“First Construction Document” means the first building permit, or first addendum to a
site permit, for a Building that authorizes its construction to begin, but expressly excludes any
construction permit for site preparation (e.g., demolition or relocation of existing structures,
excavation and removal of contaminated soils, fill, grading, soil compaction and stabilization, and
construction fencing and other security measures).

“For-Rent” or “Rental Unit” means a Residential Unit that is not a For-Sale Unit.

“For-Sale” or “For-Sale Unit” means a Residential Unit that is offered for sale, e.g., as a
condominium, for individual unit ownership.

“Household” means one or more related or unrelated individuals who live together in a
Residential Unit as their primary dwelling.

“Household Size” means the number of persons in a Household occupying a Residential
Unit as calculated under the MOHCD Manual.

“Housing Cost” means (a) with respect to a Rental Unit, a monthly rental charge (including
the Utility Allowance applicable to the Household Size of such Rental Unit but excluding parking



charges) that does not exceed thirty percent (30%) of the annual gross income of a Household
earning the maximum AMI percentage permitted for the applicable type of Residential Unit, based
upon Household Size; and (b) with respect to a For-Sale Unit, a purchase price determined in
accordance with the MOHCD Manual.

“HUD” means the United States Department of Housing and Urban Development, or any
successor agency.

“In-Lieu Fee Credit” is defined in Section VI(C).
“Inclusionary For-Sale Unit” means an Inclusionary Unit that is a For-Sale Unit.
“Inclusionary Rental Unit” means an Inclusionary Unit that is a Rental Unit.

“Inclusionary Unit” means a Residential Unit constructed in a Market-Rate Project,
restricted to a Housing Cost under this Housing Plan.

“Inclusionary Unit Credit” is defined in Section V(C).

“Interim Requirements” is defined in Section ITI(A)(2).

“Marketing and Operations Guidelines” is defined in Section V(E)(1).

“Market-Rate Parcel” means a Development Parcel on the Project Site, other than a 100%
Affordable Housing Parcel, on which development of residential uses is permitted.

“Market-Rate Project” means a Building that contains Market-Rate Units, and potentially
Inclusionary Units, and may contain other uses permitted under the SUD.

“Market-Rate Rental Project” means a Market-Rate Project containing Rental Units.

“Market-Rate Unit” means any Residential Unit constructed within the Project Site that
is not restricted to a Housing Cost.

“Minimum 100% Affordable Unit” is defined in Section IV(B).

“MOHCD Manual” means the San Francisco Affordable Housing Monitoring Procedures
Manual, as published by the Mayor’s Office of Housing and as updated from time to time, except
for any updates or changes that conflict with the requirements of the Development Agreement.

“Notice of Special Restrictions” means a recorded document encumbering a Market-Rate
Parcel or a 100% Affordable Housing Parcel as specified in this Housing Plan.

“100% Affordable Housing Parcel” means a Development Parcel that Developer elects
to convey to Affordable Housing Developer for construction of a 100% Affordable Housing
Project.

“100% Affordable Housing Project” means a Building constructed on a 100%
Affordable Housing Parcel in which all of the Residential Units are restricted to a Housing Cost,
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with the exception of the manager’s unit. The inclusion of associated and ancillary uses, such as
ground floor retail, child care, social services, parking, or other tenant- serving uses will not affect
the designation of the building as a 100% Affordable Housing Project.

“100% Affordable Parcel Infrastructure” is defined in Section IV(B).

“100% Affordable Unit” means a Residential Unit that is restricted to a Housing Cost and
is located within a 100% Affordable Housing Project.

“100% Affordable Unit Credit” is defined in Section IV(C).

“Parking Charge” means the charge for a parking space that is accessory to one or more
residential uses on the Project Site.

“Power Station Affordable Housing In-Lieu Fee” is defined in Section VI(A).

“Power Station Proportionality In-Lieu Fee” is defined in Section VII(D)(1).

“Proportionality Requirement” is defined in Section VII(C).

“Residential Unit” is a room or suite of two or more rooms designed for residential
occupancy for thirty-two (32) consecutive days or more, including provisions for sleeping, eating
and sanitation, for not more than one family. Residential Units are Dwelling Units and Group
Housing Units as defined by the Planning Code as of the Reference Date.

“Section 415” means the City’s Inclusionary Affordable Housing Program as of the
Effective Date (Planning Code sections 415 and 415.1 through 415.11).

“Substantially Complete” or “Substantially Completed” means, with respect to any
Residential Unit, that a First Certificate of Occupancy has been issued for such Residential Unit.

“Utility Allowance” means a dollar amount determined in a manner acceptable to the
California Tax Credit Allocation Committee, which may include an amount published periodically
by the San Francisco Housing Authority or successor based on standards established by HUD, for
the cost of basic utilities for Households, adjusted for Household Size. If both the San Francisco
Housing Authority and HUD cease publishing a Utility Allowance, then Developer may use
another publicly available and credible dollar amount approved by MOHCD.

III. HOUSING DEVELOPMENT

A. Housing Development
1. Residential Development at Full Build-Out

Upon Final Completion of all Residential Projects, Developer shall have met the following
“Final Completion Requirements”:



e the sum of Inclusionary Unit Credits, In-Lieu Fee Credits, and 100% Affordable
Unit Credits earned by Developer shall equal or exceed thirty percent (30%) of the
total number of Residential Units constructed on the Project Site (the “Final
Affordable Percentage”);

e any Inclusionary Rental Units and 100% Affordable Units, taken together, shall
be restricted, on average, to a Housing Cost that is affordable to Households
earning not more than seventy-two percent (72%) of AMI; and,

e any Inclusionary For-Sale Units and 100% Affordable Units, taken together, shall
be restricted, on average, to a Housing Cost that is affordable to Households
earning not more than ninety-nine percent (99%) of AMI.

2. Interim Requirements

Developer shall determine whether certain Buildings will contain Inclusionary Units, and
the Housing Cost of those Inclusionary Units, so long as Developer meets the following “Interim
Requirements™:

e when all Residential Units within the first Development Phase are Substantially
Complete, the sum of all earned Inclusionary Unit Credits, 100% Affordable Unit
Credits, and In-Lieu Fee Credits must not be less than 30% of the sum of all
Substantially Complete Residential Units delivered as part of the first
Development Phase;

e when all Residential Units within the first Development Phase are Substantially
Complete, Developer shall have Substantially Completed Inclusionary Units or
100% Affordable Units;

e when all Residential Units within each Development Phase other than the first
Development Phase are Substantially Complete, the sum of all Inclusionary Unit
Credits, 100% Affordable Unit Credits, and In-Lieu Fee Credits earned by
Developer within all Development Phases must not be less than 30% of the sum
of all Substantially Complete Residential Units; and,

e when all Residential Units within a Development Phase other than the first and
second Development Phase are Substantially Complete, the sum of all
Inclusionary Unit Credits and 100% Affordable Unit Credits must not be less than
5% of the sum of all Substantially Complete Residential Units.

For example, if in Development Phase 3, Developer has Substantially Completed 877
Residential Units, then Developer meets the Interim Requirements if (i) Developer has obtained
one hundred (100) Inclusionary Unit Credits within Development Phase 3, all of those credits are
for Rental Units, and Developer has obtained one hundred sixty-three (163) 100% Affordable
Units Credits or one hundred sixty-three (163) In-Lieu Fee Credits.



Prior to the Planning Department’s approval of the first site or building permit for any
Market-Rate Project, Developer shall specify the number of Inclusionary Units proposed within
such Market-Rate Project (if any), and/or whether Developer would obtain any In-Lieu Fee
Credits, and/or 100% Affordable Unit Credits for such Market-Rate Project (“Developer’s
Election™). A Notice of Special Restrictions describing Developer’s Election shall be recorded
prior to the issuance of the First Construction Document for such Market-Rate Project. The
Planning Department shall not approve the First Construction Document for such Market-Rate
Project if Developer’s Election could cause the Project to violate the Final Completion
Requirements or the Interim Requirements. For purposes of clarity, any Inclusionary Unit Credits,
100% Affordable Unit Credits, and/or In-Lieu Fee Credits obtained by Developer in satisfaction
of the Proportionality Requirement described in Section VII shall also satisfy the Interim
Requirements and the Final Completion Requirements.

B. Housing Data Table

The Development Phase Application for each Development Phase shall include a housing
data table and map containing the following information:

e an estimate, based on then-current market conditions, of the number of Residential
Units to be constructed in such Development Phase including the number of
Inclusionary Units and 100% Affordable Units, the number of 100% Affordable
Unit and/or In-Lieu Fee Credits to be obtained within such Development Phase,
and, to the extent known, the anticipated housing tenure (Rental Units vs. For-Sale
Units);

e the number of Residential Units anticipated to be constructed in all prior
Development Phases for which Developer has obtained a tentative subdivision map
approval but for which the City has not issued a First Certificate of Occupancy;

e the number of Residential Units in all prior Development Phases for which the City
has issued a First Certificate of Occupancy and the proposed housing tenure (Rental
Units vs. For-Sale Units) of those Residential Units;

e the sum of the following taken as a percentage of the total Residential Units
delivered by all Development Phases as of the date of the applicable housing data
table and map submittal: (a) the Inclusionary Units for which a First Certificate of
Occupancy has been issued; (b) the 100% Affordable Units for which a First
Certificate of Occupancy has been issued; (c) the number of In-Lieu Fee Credits
obtained by Developer; and (d) the number of 100% Affordable Unit Credits
obtained by Developer; and,

e the average AMI calculated separately for Rental Units and For-Sale Units for (i)
any 100% Affordable Units that have obtained a First Certificate of Occupancy as
of the date of the applicable housing data table and map, (ii) all Inclusionary Units
that have obtained a First Certificate of Occupancy as of the date of the applicable
housing data table and map; and (iii) 100% Affordable Units and Inclusionary Units



that do not have a First Certificate of Occupancy but for which a Notice of Special
Restrictions has been recorded.

IV. 100% AFFORDABLE HOUSING PARCELS

A. Conveyance to Affordable Housing Developer

Developer may elect to convey one or more 100% Affordable Housing Parcels to one or
more Affordable Housing Developers for the development of one or more 100% Affordable
Housing Projects. Any 100% Affordable Housing Parcel may be located on the Project Site.
Developer shall receive credit in accordance with this Section IV for the 100% Affordable Units
towards the Final Completion Requirements and the Interim Requirements.

B. Affordable Housing Conveyance Agreement

Developer shall convey to Affordable Housing Developer the 100% Affordable Housing
Parcel (either in fee or ground lease) pursuant to a written conveyance or option agreement (an
“Affordable Housing Conveyance Agreement”’) under which, among other things, Developer
and Affordable Housing Developer will covenant and agree that:

e Developer shall convey the 100% Affordable Housing Parcel to Affordable Housing
Developer at no cost, excluding payment of customary transaction costs;

e the Affordable Housing Developer shall construct and obtain a First Certificate of
Occupancy for a minimum number of 100% Affordable Units to be set forth in such
Affordable Housing Conveyance Agreement (each unit, a “Minimum 100%
Affordable Unit”);

e Developer shall pay (or cause to be paid) any difference between the actual construction
cost of the 100% Affordable Housing Project and the funds otherwise available to
Affordable Housing Developer for such project;

e Affordable Housing Developer shall rent or sell, as applicable, the 100% Affordable
Units at a Housing Cost for the life of the Affordable Housing Project; and,

e Developer shall perform one or more of the following with respect to each 100%
Affordable Housing Parcel:

o Substantially Complete (or cause the Substantial Completion of) all Horizontal
Improvements (whether Public Improvements or Privately-Owned Community
Improvements) required to serve the 100% Affordable Housing Parcel and
located within the Development Phase in which the 100% Affordable Housing
Parcel is situated (the “100% Affordable Parcel Infrastructure”); or,

o provide appropriate guarantees, bonds, and/or public improvement agreements
reasonably acceptable to City to secure Substantial Completion of the 100%
Affordable Parcel Infrastructure.



e If Affordable Housing Developer does not obtain Temporary Certificate of Occupancy
for the 100% Affordable Housing Project contemplated by the Affordable Housing
Conveyance Agreement within ten (10) years of the execution of the Affordable
Housing Conveyance Agreement, subject to Excusable Delay, all right, title, and
interest to the parcel subject to the Affordable Housing Conveyance Agreement and
any improvements and personal property thereon shall revert to Developer.

e If no Temporary Certificate of Occupancy has been issued for the 100% Affordable
Housing Project contemplated by the Affordable Housing Conveyance Agreement by
the completion of the Term of the Development Agreement, subject to Excusable
Delay, all right, title, and interest to the parcel subject to the Affordable Housing
Conveyance Agreement and any improvements and personal property thereon shall
revert to the City.

Developer shall have the right to execute an Affordable Housing Conveyance Agreement
with Affordable Housing Developer. Developer shall provide not less than ten (10) Business Days’
notice to the City before any anticipated execution of an Affordable Housing Conveyance
Agreement. Without limiting Developer’s right to execute an Affordable Housing Conveyance
Agreement with Affordable Housing Developer, the final Affordable Housing Conveyance
Agreement shall be subject to the review of the Planning Director to confirm Affordable Housing
Conveyance Agreement meets the requirements of this Section I[V(B). The Planning Director shall
grant (through execution of the provided Affordable Housing Conveyance Agreement in the space
provided therefor and delivery of same to the Developer that provided same) or withhold
confirmation (or approval of any such material changes) within fifteen (15) Business Days after
the Planning Director’s receipt of the Affordable Housing Conveyance Agreement. Failure to
grant or withhold such confirmation (or approval) in accordance with the foregoing within such
period shall be deemed confirmation (or approval), provided that Developer shall have first
provided notice of such failure and a three (3) Business Day opportunity to cure and such notice
shall prominently indicate that failure to act shall be deemed to be confirmation (or approval).

C. 100% Affordable Unit Credits

Developer shall receive two-third (2/3) of an “100% Affordable Unit Credit” for each
Minimum 100% Affordable Unit upon (i) conveyance of the 100% Affordable Housing Parcel to
Affordable Housing Developer or execution of an Affordable Housing Conveyance Agreement
and (ii) recordation of a Notice of Special Restrictions memorializing the requirements of such
Affordable Housing Conveyance Agreement as well as the affordability restrictions.

Upon issuance of a First Certificate of Occupancy for each 100% Affordable Housing
Project, Developer shall (i) receive one (1) 100% Affordable Unit Credit for each 100% Affordable
Unit constructed within an 100% Affordable Housing Project, subtracted by (ii) the total number
of 100% Affordable Unit Credits previously earned by Developer for such 100% Affordable
Housing Project as described in the previous paragraph (i.e., any “2/3” credits), such that the total
number of 100% Affordable Unit Credits earned by Developer are the same as the number of 100%
Affordable Units actually constructed in the 100% Affordable Housing Project.



Developer may earn no more than two-hundred fifty-eight (258) In-Lieu Fee Credits which
is intended to represent approximately 33% of the Project’s affordable housing requirement. No
numerical limit applies to the number of 100% Affordable Unit Credits that Developer may earn
for 100% Affordable Housing Projects constructed on the Project Site.

D. No Other Developer Obligations

Developer’s sole obligations with respect to development of 100% Affordable Housing
Projects are those set forth in this Section IV and any Affordable Housing Conveyance Agreement.
Nothing in this Housing Plan requires Developer to contribute funds to MOHCD to complete the
100% Affordable Housing Projects.

V. INCLUSIONARY HOUSING REQUIREMENTS

A. Market-Rate Projects

Developer may elect to provide Inclusionary Units within one or more Market-Rate
Projects. Within any such Market-Rate Project, there will be no minimum number of Inclusionary
Units so long as the Interim Requirements and Final Completion Requirements are met.

B. Financing

Developer is responsible for financing the development of the Inclusionary Units included
within Market-Rate Projects and may access financing sources, including sources of below market
rate housing financing, to the extent the Market-Rate Project qualifies for any such available
financing. Developer is permitted under this Housing Plan to use public financing sources for
Inclusionary Units, notwithstanding the provisions of Section 415. The City has no obligation to
provide any funding to construct any Inclusionary Units under this Housing Plan.

C. Inclusionary Unit Credits

Upon issuance of a First Certificate of Occupancy for each Inclusionary Unit, Developer
shall receive one “Inclusionary Unit Credit”.

D. Procedures for Monitoring and Enforcement

Subject to this Section V, procedures for renting or selling an Inclusionary Unit must
conform to the MOHCD Manual. To the extent that the MOHCD Manual is inconsistent with or
conflicts with the specific requirements of this Housing Plan, this Housing Plan shall govern and
control. Notwithstanding any future change to the MOHCD Manual: (a) Developer may situate
the Inclusionary Units in the Market-Rate Project in accordance with Zoning Administrator
Bulletin 10 (Designation Priorities for the Inclusionary Affordable Housing Program); and (b)
Affordable Housing Developer may construct accessory residential parking in the amounts
permitted by the Design for Development on the 100% Affordable Housing Parcel. Developer
shall have no obligation to construct or otherwise provide or make available accessory parking for
any 100% Affordable Housing Project.



E. Marketing
1. Generally

Developer may not market or rent Market-Rate Units or Inclusionary Units in Buildings
containing Inclusionary Units untili MOHCD has approved, in its reasonable discretion, the
following: (i) Marketing and Operations Guidelines, which must include any preferences required
by the MOHCD Manual and/or this Housing Plan; (ii) conformity of the proposed Housing Cost
for Inclusionary Units with this Housing Plan; and (iii) project-specific eligibility and income
qualifications for tenant Households (collectively, “Marketing and Operations Guidelines™).

2. Marketing and Operations Guidelines

After the City notifies MOHCD of the recordation of a final subdivision map that will allow
development within Development Phase 1, Developer shall commence to develop and diligently
pursue completion of the Marketing and Operations Guidelines for each Market-Rate Project with
Inclusionary Units within the Project Site. MOHCD will review and grant or withhold its approval
of each set of Marketing and Operations Guidelines in its reasonable judgment within thirty (30)
days after it is delivered. All marketing, outreach and sales or lease procedures shall be in
compliance with the MOHCD Manual, except to the extent a deviance is approved by MOHCD
as part of the Marketing and Operations Guidelines or is required to implement the requirements
of Section V(E)(5).

3. Notice of Special Restrictions

Each Notice of Special Restrictions for a Market-Rate Project with Inclusionary Units must
include the following:

e the total number of Residential Units and the number and location of the
Inclusionary Units to be built in the Market-Rate Project, with the maximum AMI
level for each Inclusionary Unit;

e arequirement to provide and maintain the Inclusionary Units at the specified AMI
levels for the life of the Market-Rate Project;

e for Rental Units, a covenant to keep the Inclusionary Units as Rental Units for the
life of the Market-Rate Rental Project;

o the City as a third-party beneficiary, with the right to enforce the restrictions and
receive attorneys' fees and costs in any enforcement action; and,

e If the Inclusionary Unit will be leased to the Homeless Prenatal Program, the
requirements of Section V(E)(5).

4. Planning Code Section 415

Due to the detail set forth in this Housing Plan, and the differences between the City’s
inclusionary program under Section 415 and this Housing Plan, the Parties have not imposed all
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of the requirements of Section 415 into this Housing Plan. In the event of a conflict between the
provisions of the Housing Plan and Section 415, the provisions of this Housing Plan shall govern
and control. However, the Parties acknowledge and agree that (i) all Inclusionary Units and 100%
Affordable Units will be subject to the lottery system established by MOHCD under Section 415
(except those master leased to the Homeless Prenatal Program as set forth in Section V(E)(5) of
this Housing Plan), (ii)) MOHCD will monitor and enforce the requirements applicable to
Inclusionary Units under this Section V in accordance with Planning Code Section 415.9, except
that all references to Section 415 will be deemed to refer to the requirements under this Housing
Plan, (iii) the location of the Inclusionary Units within a Market-Rate Project shall be approved by
the City in accordance with the standards of Zoning Administrator Bulletin 10 (Designation
Priorities for the Inclusionary Affordable Housing Program), and (iv) to the extent there are
implementation issues that have not been addressed, defined, or are otherwise regulated by this
Housing Plan or the Project SUD, then the provisions of Section 415 and the MOHCD Manual
shall govern and control such issues.

5. Homeless Prenatal Program

Developer may elect that up to eighteen (18) Inclusionary Units per Development Phase
(and not more than thirty-six (36) Inclusionary Units in total for all Development Phases) may be
exempt from the lottery system established by MOHCD under Section 415, and Developer may
lease those Inclusionary Units directly to the nonprofit organization the Homeless Prenatal
Program or its successor nonprofit organization. The Homeless Prenatal Program shall sublease
those Inclusionary Units to Households served by the Homeless Prenatal Program. If MOHCD
determines in its reasonable discretion that the Homeless Prenatal Program becomes unable to
reasonably administer the subleasing of the designated Inclusionary Units to its Households, or if
the Homeless Prenatal Program chooses not to use the designated Inclusionary Units, or otherwise
ceases operations, Developer shall lease the Inclusionary Units subject to MOHCD’s lottery
system.

VI. POWER STATION AFFORDABLE HOUSING FEE

A. Payment of Power Station Affordable Housing In-Lieu Fee

Developer may elect to pay an affordable housing fee (the “Power Station Affordable
Housing In-Lieu Fee”) to satisfy a portion of the Project’s overall affordable housing
requirements. The Power Station Affordable Housing In-Lieu Fee rate will be adjusted annually
in accordance with Planning Code section 409(b) (as section 409(b) is in effect as of the Effective
Date), based on the Annual Infrastructure Construction Cost Inflation Estimate (AICCIE)
published by Office of the City Administrator’s Capital Planning Group and approved by the
City’s Capital Planning Committee. In the event of any inconsistencies regarding the collection
of fees under Section 415 and this Housing Plan, this Housing Plan will prevail.

B. Calculation and Timing of Power Station Affordable Housing In-Lieu Fee

The initial Power Station Affordable Housing In-Lieu Fee rate will be one hundred ninety-
nine dollars and fifty cents ($199.50) per square foot, payable on 100% of the Gross Floor Area of



each Market Rate Unit for which Developer elects to pay the Power Station Affordable Housing
In-Lieu Fee.

C. In-Lieu Fee Credits

Developer shall receive one “In-Lieu Fee Credit” for each Market Rate Unit for which
Developer has paid the Power Station Affordable Housing In-Lieu Fee, or upon payment of each
One Hundred Ninety-Nine Thousand and Five Hundred Dollars ($199,500) paid as the Power
Station Proportionality In-Lieu Fee (as described in Section VII(D)(1)). Developer may earn no
more than two-hundred fifty-eight (258) In-Lieu Fee Credits, which is intended to represent
approximately 33% of the Project’s affordable housing requirement.

D. Payment of Fee

The City will collect the Power Station Affordable Housing In-Lieu Fee from Developer
as a condition to issuance of the First Construction Document for each Market-Rate Project for
which Developer has elected to pay the Power Station Affordable Housing In-Lieu Fee; provided,
however, if then permitted under Section 415, Developer may elect to defer payment of the Power
Station Affordable Housing In-Lieu Fee to a due date prior to the issuance of the First Certificate
of Occupancy subject to payment of any deferral surcharge then required by Section 415 (the
“Deferral Surcharge”). The rate of the Power Station Affordable Housing In-Lieu Fee shall be
that in effect at the time that the Design Review Application for such Building was submitted by
Developer to the City. The Power Station Housing In-Lieu Fee and the Deferral Surcharge, if
applicable, shall be payable to DBI’s Development Fee Collection Unit. MOHCD shall use all
Power Station Affordable Housing In-Lieu Fees collected by the City for affordable housing within
Supervisorial District 10, including rehabilitation, stabilization, and new construction, as
determined by MOHCD.

VII. NON-RESIDENTIAL TO RESIDENTIAL PROPORTIONALITY
REQUIREMENT

A. Intent

The City has asked for assurance that affordable housing will be provided in proportion to
office and life science development on the Project Site. To this end, as further specified in this
Section VII, in addition to meeting the Interim Requirements and the Final Affordable Percentage,
Developer shall have earned a certain number of Inclusionary Unit Credits, In-Lieu Fee Credits,
and 100% Affordable Unit Credits within specified periods of time after certain amounts of Gross
Floor Area of Office or Life Science uses (as such uses are defined in the Design for Development)
are constructed on the Project Site.

B. Affordable Housing Proportionality Event

The City’s issuance of a First Certificate of Occupancy for any Building that causes the
total cumulative area of Office or Life Science uses on the Project Site to equal or exceed Five
Hundred Thousand (500,000) square feet of Gross Floor Area, One Million (1,000,000) square
feet of Gross Floor Area, or One Million Five Hundred Thousand (1,500,000) square feet of Gross



Floor Area, respectively, shall be termed an “Affordable Housing Proportionality Event”. Upon
full build out of the Project as described in the Initial Approvals, up to three Affordable Housing
Proportionality Events would occur.

Upon occurrence of an Affordable Housing Proportionality Event, Developer shall earn or
have earned the number of Inclusionary Unit Credits, In-Lieu Fee Credits, and 100% Affordable
Unit Credits required by this Section VII, within the timeframes described in this Section VII.

Developer shall have the right to transfer the obligations under this Section VII subject to
the prior written consent of the City, which consent will not be unreasonably withheld, conditioned
or delayed. In determining the reasonableness of any consent or failure to consent, the City shall
consider whether the proposed transferee has sufficient development experience and
creditworthiness to perform the obligations to be transferred. Accordingly, the City may request
information and documentation from the transferee to complete such determination.

C. Proportionality Requirement

Upon occurrence of an Affordable Housing Proportionality Event, Developer shall be
required to earn or have earned a certain number of Inclusionary Unit Credits, In-Lieu Fee Credits,
and/or 100% Affordable Unit Credits per each one (1) square foot of the Five Hundred Thousand
(500,000) square feet of Gross Floor Area that caused the Affordable Housing Proportionality
Event. Specifically, Developer shall earn or have earned 0.000256 of an Inclusionary Unit Credit,
In-Lieu Fee Credit, or 100% Affordable Unit Credit for each one (1) square foot of the 500,000
square feet of Gross Floor Area of Office use causing the Affordable Housing Proportionality
Event, and/or 0.000168 of an Inclusionary Unit Credit, In-Lieu Fee Credit, or 100% Affordable
Unit Credit for each one (1) square foot of the 500,000 square feet of Gross Floor Area of Life
Science use causing the Affordable Housing Proportionality Event (the “Proportionality
Requirement”). Developer shall not be required to earn credits for more than 500,000 square feet
of Gross Floor Area upon each Affordable Housing Proportionality Event. Any Inclusionary Unit
Credits, In-Lieu Fee Credits, and 100% Affordable Unit Credits earned by Developer prior to the
Affordable Housing Proportionality Event shall be counted towards Developer’s satisfaction of
the Proportionality Requirement. All Inclusionary Unit Credits, In-Lieu Fee Credits, and 100%
Affordable Unit Credits earned by Developer to satisfy the Proportionality Requirement shall also
count towards satisfaction of the Interim Requirements and the Final Completion Requirements.

For example, if the Affordable Housing Proportionality Event occurs due to the issuance
of a First Certificate of Occupancy for a Building that causes the total cumulative area of Office
or Life Science uses on the Project Site to be Six Hundred and Fifty Thousand (650,000) square
feet of Gross Floor Area, Developer shall earn or have earned credits in the amount described
above for each one (1) square foot of the 500,000 square feet of Gross Floor Area. If such 500,000
square feet of Gross Floor Area is entirely Office use, then Developer shall earn or have earned a
total of One Hundred Twenty-Eight (128) Inclusionary Unit Credits, In-Lieu Fee Credits, or 100%
Affordable Unit Credits to satisfy the Proportionality Requirement. If such event instead occurs
due to the construction of 250,000 square feet of Gross Floor Area of Office use and 250,000
square feet of Gross Floor Area of Life Science use, Developer shall earn or have earned a total of
One Hundred and Six (106) Inclusionary Unit Credits, In-Lieu Fee Credits, or 100% Affordable
Unit Credits to satisfy the Proportionality Requirement.
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D. Developer’s Election of Credits

Within 45 days after any Affordable Housing Proportionality Event, Developer shall notify
MOHCD in writing of the number of Inclusionary Unit Credits, In-Lieu Fee Credits, or 100%
Affordable Unit Credits that Developer has obtained or will obtain to satisfy the Proportionality
Requirement (“Developer’s Proportionality Election”). Developer’s Proportionality Election
shall be at Developer’s sole discretion; provided, however, that Developer may not earn more than
two-hundred fifty-eight (258) In-Lieu Fee Credits, consistent with the requirements of Section
IV(C) and Section VI(C).

Developer shall have obtained the number of Inclusionary Unit Credits, In-Lieu Fee
Credits, or 100% Affordable Unit Credits identified in Developer’s Proportionality Election within
the timeframes described in Sections VII(D)(1)-(3); provided, however that in the event of civil
commotion, war, acts of terrorism, disease or medical epidemics, flooding, fire, acts of God that
substantially interfere with carrying out the Project or any portion thereof or with the ability of
Developer to perform its obligations under the Proportionality Requirement (whether as a general
matter and not specifically tied to Developer) (“Excusable Delay”), the Parties agree to extend the
time periods for performance of Developer’s obligations impacted by the Excusable Delay. In the
event that an Excusable Delay occurs, Developer shall notify the City in writing of such occurrence
and the manner in which such occurrence substantially interferes with satisfying the
Proportionality Requirement or the ability of Developer to perform under this Housing Plan. In
the event of the occurrence of any such Excusable Delay, the time or times for performance of the
obligations of Developer under Sections VII(D)(1)-(3) will be extended for the period of the
Excusable Delay if Developer cannot, through commercially reasonable and diligent efforts, make
up for the Excusable Delay within the time period remaining before the applicable completion
date; provided, however, within thirty (30) days after the beginning of any such Excusable Delay,
Developer shall have first notified City of the cause or causes of such Excusable Delay and claimed
an extension for the reasonably estimated period of the Excusable Delay. In the event that
Developer stops any work as a result of an Excusable Delay, Developer must take commercially
reasonable measures to ensure that the affected real property is returned to a safe condition and
remains in a safe condition for the duration of the Excusable Delay.

1. Performance Schedule for In-Lieu Fee Credits

Developer shall receive one (1) In-Lieu Fee Credit for each One Hundred Ninety-Nine
Thousand and Five Hundred Dollars ($199,500) paid as the “Power Station Proportionality In-
Lieu Fee”. The Power Station Proportionality In-Lieu Fee rate will be adjusted annually in
accordance with Planning Code section 409(b) (as section 409(b) is in effect as of the Effective
Date), based on the Annual Infrastructure Construction Cost Inflation Estimate (AICCIE)
published by Office of the City Administrator’s Capital Planning Group and approved by the
City’s Capital Planning Committee. Developer shall pay the Power Station Proportionality In-
Lieu Fee for Developer’s elected number of In-Lieu Fee Credits within thirty (30) days of
Developer’s Proportionality Election. The Power Station Proportionality In-Lieu Fee shall be
payable to DBI’s Development Fee Collection Unit. MOHCD shall use all Power Station
Affordable Housing In-Lieu Fees collected by the City for affordable housing within Supervisorial
District 10, including rehabilitation, stabilization, and new construction, as determined by
MOHCD.



2. Performance Schedule for 100% Affordable Unit Credits

Developer shall have obtained its elected number of 100% Affordable Unit Credits within
thirty (30) days of Developer’s Proportionality Election. Developer may earn 100% Affordable
Unit Credits as described in Section IV of this Housing Plan.

3. Performance Schedule for Inclusionary Unit Credits

Developer shall have obtained its elected number of Inclusionary Unit Credits within three
(3) years of Developer’s Proportionality Election. Developer may earn Inclusionary Unit Credits
as described in Section V of this Housing Plan, or, at Developer’s election, shall earn an
Inclusionary Unit Credit for each Inclusionary Unit on the Project Site located in a Market-Rate
Project that Commenced Construction and for which the City has issued a First Construction
Document.

E. Proportionality Requirement Remedies

If Developer fails to obtain its elected number of In-Lieu Fee Credits, 100% Affordable
Unit Credits, or Inclusionary Units Credits within the timeframes described in Section VII(D)(1)-
(3), then, subject to the Parties’ obligations under Article 9 of the Development Agreement, the
City shall have the following remedies in addition to those described in Section 9.4 of the
Development Agreement.

1. Failure to Timely Obtain In-Lieu Fee Credits

In the event of a Default of Developer to obtain the number of In-Lieu Fee Credits
described in Developer’s Proportionality Election by the timeframe specific in Section VII(D)(1),
Developer shall be liable to pay the In-Lieu Fee Liquidation Amount (as defined below). The City
shall have the right to withhold a First Certificate of Occupancy (a) from Developer if such
Developer is in Default of its obligation to pay such In-Lieu Fee Liquidation Amount, and (b) from
Affiliates of such Developer, in each case until such time that such Developer has paid the In-Lieu
Fee Liquidation Amount, at which time the City shall immediately continue to process such
withheld First Certificate of Occupancy.

The In-Lieu Fee Liquidation Amount shall be equal to the amount of the Power Station
Proportionality In-Lieu Fee owed by Developer, plus thirty (30) percent per annum from the date
that payment of the Power Station Proportionality In-Lieu Fee was due under Section VII(D)(1).
The In-Lieu Fee Liquidation Amount shall be payable to DBI’s Development Fee Collection Unit
and shall increase by CPI annually until paid. MOHCD shall use any In-Lieu Fee Liquidation
Amount collected by the City for affordable housing within Supervisorial District 10, including
rehabilitation, stabilization, and new construction, as determined by MOHCD.

2. Failure to Timely Obtain 100% Affordable Unit Credits

In the event of a Default of Developer to obtain the number of 100% Affordable Unit
Credits described in Developer’s Proportionality Election by the timeframe specific in Section
VII(D)(2), Developer shall be liable to pay the 100% Affordable Unit Liquidation Amount. The
City shall have the right to withhold a First Certificate of Occupancy (a) from Developer if such
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Developer is in Default of its obligation to pay such 100% Affordable Unit Liquidation Amount,
and (b) from Affiliates of such Developer, until such time that such Developer has paid the 100%
Affordable Unit Liquidation Amount, or such Developer earns the number of 100% Affordable
Unit Credits described in Developer’s Proportionality Election, at which time the City shall
immediately continue to process such withheld First Certificate of Occupancy.

The “100% Affordable Unit Liquidation Amount” shall be equal to the number of 100%
Affordable Unit Credits owed by Developer multiplied by two (2) multiplied by the then applicable
Power Station Proportionality In-Lieu Fee (as adjusted annually). The 100% Affordable Unit
Liquidation Amount shall be payable to DBI’s Development Fee Collection Unit. MOHCD shall
use any 100% Affordable Unit Liquidation Amount collected by the City for affordable housing
within Supervisorial District 10, including rehabilitation, stabilization, and new construction, as
determined by MOHCD.

3. Failure to Timely Obtain Inclusionary Unit Credits

In the event of a Default of Developer to obtain the number of Inclusionary Unit Credits
described in Developer’s Proportionality Election by the timeframe specific in Section VII(D)(3),
Developer shall be liable to pay the Inclusionary Unit Liquidation Amount (as defined below). The
City shall have the right to withhold a First Certificate of Occupancy (a) from Developer if such
Developer is in Default of its obligation to pay such Inclusionary Unit Liquidation Amount, and
(b) from Affiliates of such Developer, in each case until such time that such Developer has paid
the Inclusionary Unit Liquidation Amount or such Developer earns the number of Inclusionary
Unit Credits described in Developer’s Proportionality Election, at which time the City shall
immediately continue to process such withheld First Certificate of Occupancy.

The “Inclusionary Unit Liquidation Amount” shall be equal to the number of
Inclusionary Unit Credits owed by Developer multiplied by two (2) multiplied by the then
applicable Power Station Proportionality In-Lieu Fee (as adjusted annually). The Inclusionary Unit
Liquidation Amount shall be payable to DBI’s Development Fee Collection Unit. MOHCD shall
use any Inclusionary Unit Liquidation Amount collected by the City for affordable housing within
Supervisorial District 10, including rehabilitation, stabilization, and new construction, as
determined by MOHCD.

VIII. PARKING REQUIREMENTS

F. Parking Charges

Developer (for Market-Rate Parcels) and each Affordable Housing Developer (for 100%
Affordable Housing Parcels) will determine, each in its sole discretion, the Parking Charge for
Parking Spaces serving the parcel; provided that Developer must not charge renters of Inclusionary
Units any fees, charges, or costs, or impose rules, conditions, or procedures on such renters or
buyers that do not equally apply to Market-Rate Units.

IX. NOTICES TO MOHCD



Notices given under this Housing Plan are governed by Section 14.10 (Notice) of the
Development Agreement. Notices to MOHCD must be addressed as specified below.

To MOHCD:

Mayor’s Office of Housing and Community Development
1 South Van Ness Avenue, 5™ Floor

San Francisco, CA 94102

Attn: Director

With a copy to:

Dennis J. Herrera, Esq.

City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place San Francisco, CA 94102
Attn: RE/Finance



Exhibit E
Design for Development
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- INTERPRETIVE VISION

TELLING OUR STORY

Interpretive Production Techniques

Figure 2.3.1
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a. Etched Concrete
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f. Wayside

e. Tactile Object

d. Modified Metal
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