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however to certain qualifications described herein, under existing law, the interest on the 2021BC Bonds is excluded from
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California personal income taxes. See “TAX MATTERS.”
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essential to making an informed investment decision.

The City and County of San Francisco, California (the “City”) on behalf of the City and County of San Francisco
Special Tax District No. 2020-1 (Mission Rock Facilities and Serv1ces) (the “Dlstrlct”) will be 1ssu1ng Development
Spe01a1 Tax Bonds, Serles 2021B (th%“%@Q—l—B edera axa and De

Bonds are being 1ssued on behalf of the D1str1ct ‘which was estabhshed by the City, pursuant to a Fiscal Agent Agreement
dated as of May 1, 2021, as supplemented by a First Supplement to Fiscal Agent Agreement, dated as of JuneNovember 1,
2021 (together, the “Fiscal Agent Agreement”), by and between the City and Zions Bancorporation, National Association
as fiscal agent (the “Fiscal Agent™). The 2021B/C Bonds are being issued to finance: (i) the acquisition of certain public
facilities and improvements authorized to be financed by the District, (ii) fa

Agggunt for capltahzed 1nterest aeeeuntgn the 2£22IB BQHdS (lll)Hé%bPS%W}G%F%S%W%&md,—&Hd—EW a deposit to

M costs of issuance, all as further descrlbed hereln See “THE FINANCINGPLAN” herem

The 2021B/C Bonds will be issued in denominations of $5,000 or any integral multiple in excess thereof, shall
mature on September 1 in each of the years and in the amounts, and shall bear interest as shown on the inside front cover
hereof. Interest on the 2021B/C Bonds shall be payable on each March 1 and September 1, commencing SeptemberMarch

1, 26242022 (each an “Interest Payment Date”) to the Owner thereof as of the Record Date (as defined herein) immediately
preceding each such Interest Payment Date. The 2021B/C Bonds, when issued, will be registered in the name of Cede &
Co., as nominee of The Depository Trust Company, New York, New York (“DTC”). DTC will act as securities depository
of the 2021B/C Bonds. Individual purchases of the 2021B/C Bonds will be made in book-entry form only. Principal of
and interest and premium, if any, on the 2021B/C Bonds will be payable by DTC through the DTC participants. See “THE
BONDS - Book-Entry System” herein. Purchasers of the 2021B/C Bonds will not receive physical delivery of the
2021B/C Bonds purchased by them.

The 2021B/C Bonds are subject to redemption prior to maturity as described herein. See “THE 2021B/C
BONDS” herein.

The 2021B/C Bonds are not rated. See “Special Risk Factors” herein for certain risk factors which should
be considered, in addition to other matters set forth herein, in evaluating an investment in the 2021B/C Bonds.

The 2021B/C Bonds are limited obligations of the City, secured by and payable solely from the Revenues
and the funds pledged therefor under the Fiscal Agent Agreement The 2021ng; Bgngg g g !_zglng 1§§!;gg g g gg g;

The 2021B/C Bonds are not payable from any-ether source of funds other than the Revenues and the funds
pledged therefor under the Fiscal Agent Agreement. Revenues consist primarily of the proceeds of Development
Special Taxes levied on certain leasehold interests in certain real property located within the District as described
herein, and certain payments from tax increment available to offset the obligation of property owners in the District
to pay Development Special Taxes. Neither the General Fund of the City nor the enterprise funds of the San

zFl.t _subi | .
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Francisco Port Commission (the “Port”) are liable for the payment of the principal of or interest on the 2021B/C

Bonds, and neither the faith and credit of the City, the Port, the State of California or any political subdivision

thereof, nor the taxing power of the City (except to the limited extent set forth in the Fiscal Agent Agreement), the
State of California or any political subdivision thereof is pledged to the payment of the 2021B/C Bonds.

The 2021B/C Bonds ar ing offered an Id only to “Qualified Purchasers”, which ar fined in th
oent Agreeme Qualified Institutional Buyers as defined in Rule 144A g lgated der the Securities

. o -
bond a Qua ed ] nase o5 RAN R I \ nerelin

The 2021B/C Bonds are offered when, as and if issued, subject to approval as to their legality by Jones Hall, A
Professional Law Corporation, San Francisco, California, Bond Counsel, and certain other conditions. Certain legal
matters will be passed upon for the City by the City Attorney, and by Norton Rose Fulbright US LLP, Los Angeles,
California, as Disclosure Counsel to the City. Certain legal matters will be passed upon for the Underwriter by its counsel
Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport Beach, California, and for Seawall Lot 337
Associates, LLC by its counsel Holland & Knight, LLP, San Francisco, California. It is anticipated that the 2021B/C
Bonds will be available for delivery through the book-entry facilities of DTC on or about June—November 10, 2021.

STIFEL
Dated: —————October 21, 2021



${Par Amount'MATURITY SCHEDULE

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2020-1
(MISSION ROCK FACILITIES AND SERVICES)

$54.280,000
DEVELOPMENT SPECIAL TAX BONDS, SERIES 2021B

(FEDERALLY TAXABLE)

$5.,250,000 4.000% Term Bonds due September 1, 2031 — Yield: 4.000% Price: 100.000 CUSIP: 79771HAH6

$2.030,000 4.250% Term Bonds due September 1, 2033 — Yield: 4.250% Price: 100.000 CUSIP': 79771HAJ2

$47.000,000 5.250% Term Bonds due September 1, 2049 — Yield: 5.250% Price: 100.000 CUSIP': 79771HAL7

$10,000,000
DEVELOPMENT SPECIAL TAX BONDS, SERIES 2021BC
eBase—GUSH!*:)
September 1) Amount Rate Yield Price cuset

10,000,000 4.000% Term Bonds due September 1, 26—2051 — Yield: ——2.680% Price: ——%110.664°

CUSIP": ——————79771HAMS




“—Preliminary;-subjectto-change-C Priced to the optional redemption date of September 1, 2028 at 103%.

+ CUSIP® is a registered trademark of the American Bankers Association. CUSIP data herein is provided by CUSIP Global
Services, managed by Standard & Poor’s Financial Services LLC on behalf of The American Bankers Association. This data is
not intended to create a database and does not serve in any way as a substitute for the CUSIP Services. CUSIP numbers have
been assigned by an independent company not affiliated with the City and are included solely for the convenience of investors.
None of the City, the Underwriter, or the Municipal AdviserAdvisors, is responsible for the selection or uses of these CUSIP
numbers, and no representation is made as to their correctness on the 2021B/C Bonds or as included herein. The CUSIP number
for a specific maturity is subject to being changed after the issuance of the 2021B/C Bonds as a result of various subsequent
actions including, but not limited to, refunding in whole or in part or as a result of the procurement of secondary market portfolio
insurance or other similar enhancement by investors that is applicable to all or a portion of certain maturities of the 2021B/C
Bonds.
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The information set forth herein has been obtained from the City and other sources believed to be

reliable. This Official Statement is not to be construed as a contract with the purchasers of the 2021B-
mplete terms an nditions being set forth in the Fiscal Agent Agreement (a

described herein). Estimates and opinions are included and should not be interpreted as statements of fact.
Summaries of documents do not purport to be complete statements of their provisions. No dealer, broker,
salesperson or any other person has been authorized by the City, the Municipal AdwviserAdvisors or the
Underwriter to give any information or to make any representations other than those contained in this
Official Statement in connection with the offering contained herein and, if given or made, such
information or representations must not be relied upon as having been authorized by the City or the
Underwriter.

This Official Statement does not constitute an offer to sell or solicitation of an offer to buy, nor
shall there be any offer or solicitation of such offer or any sale of the 2021B/C Bonds, by any person in
any jurisdiction in which it is unlawful for such person to make such offer, solicitation or sale. The
information and expressions of opinion herein are subject to change without notice, and neither delivery
of this Official Statement nor any sale of the 2021B/C Bonds made thereafter shall under any
circumstances create any implication that there has been no change in the affairs of the District or the City
or in any other information contained herein, since the date hereof.

Agreement. In th h hl r fh221B Bn mak inn fi nﬁil

The Underwriter has provided the following two paragraphs for inclusion in this Official
Statement.

The Underwriter has reviewed the information in this Official Statement in accordance with, and
as part of, its responsibilities to investors under the federal securities laws as applied to the facts and
circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of
such information.

IN CONNECTION WITH THE OFFERING OF THE 2021B/C BONDS, THE UNDERWRITER
MAY OVERALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE
MARKET PRICES OF THE 2021B/C BONDS AT LEVELS ABOVE THOSE WHICH MIGHT
OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY
BE DISCONTINUED AT ANY TIME.



This Official Statement, including any supplement or amendment hereto, is intended to be
deposited with the Municipal Securities Rulemaking Board through the Electronic Municipal Market
Access (“EMMA”) website.

The City maintains a website with information pertaining to the City. However, the information
presented therein is not incorporated into this Official Statement and should not be relied upon in making
investment decisions with respect to the 2021B/C Bonds.



FORWARD LOOKING STATEMENTS

Certain statements included or incorporated by reference in this Official Statement constitute
“forward-looking statements” within the meaning of the United States Private Securities Litigation
Reform Act of 1995, Section 21E of the United States Securities Exchange Act of 1934, as amended, and
Section 27A of the United States Securities Act of 1933, as amended. Such statements are generally
identifiable by the terminology used such as “plan,” “expect,” “estimate,” “project,” “budget” or similar
words.

99 ¢ 99 ¢

The achievement of certain results or other expectations contained in such forward-looking
statements involve known and unknown risks, uncertainties and other factors which may cause actual
results, performance or achievements described to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements. The City does not
plan to issue any updates or revisions to the forward-looking statements set forth in this Official
Statement.
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2021B/C Bonds. See “SECURITY FOR THE BONDS — Limited Obligation” herein.



OFFICIAL STATEMENT

$[Par Ameunt)’CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2020-1
(MISSION ROCK FACILITIES AND SERVICES)
DEVELOPMENT SPECIAL TAX BONDS, SERIES 2021B

$54,280,000 $10.000,000
DEVELOPMENT SPECIAL TAX BONDS, DEVELOPMENT SPECIAL TAX BONDS,
SERIES 2021B SERIES 2021C
(FEDERALLY TAXABLE)
INTRODUCTION

General

This Official Statement, including the cover page, the inside cover page and the Appendices
hereto, is provided to furnish certain information in connection with the issuance and sale by the City and
County of San Francisco, California (the “City” or “County”) on behalf of the City and County of San
Francisco Special Tax District No. 2020-1 (Mission Rock Facilities and Services) (the “District”) of its

Development Spe01al Tax Bonds Serles 2021B (M%}Bﬁgdg;gllx [g;glg!g) gtt_]g gggg ! B ﬂggdg ) and

13
02CNCT WItN N LUZ 1 D DONJS,

t e “2021B/C Bonds”)

Authority for the 2021B/C Bonds

The 2021B/C Bonds are being issued on behalf of the District, which was established by the
Board of Supervisors of the City, pursuant to the following:

the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X), as amended
from time to time (the “Special Tax Financing Law”), which incorporates the Mello-Roos
Community Facilities Act of 1982, as amended (Section 53311 et seq. of the Government
Code of the State of California) (the “Act”),

Resolution No. 196-20, which was adopted by the Board of Supervisors of the City (the
“Board of Supervisors”) on May 5, 2020 and approved by Mayor London N. Breed (the

“Mayor”) on May 15, 2020 as supplemented by Resolution No. 565—29—adopted—by—the

2. a O m - atal ha N\ a ecembe
a v v d y

QOQO—aEd—ResoLut}en—Ne—,M Wthh was adopted by the Board of Superv1sors
on ————May 11, 2021 and approved by the Mayor on ————May 21, 2021,
approving the First Supplement to Fiscal Agent Agreement and the issuance and sale of
up to $ 64,900,000 of special tax bonds in one or more series (collectively, the
“Resolution”), and

a Fiscal Agent Agreement, dated as of May 1, 2021 (the “Original Fiscal Agent
Agreement”), as supplemented by a First Supplement to Fiscal Agent Agreement, dated
as of JureNovember 1, 2021 (the “First Supplement to Fiscal Agent Agreement” and,
together with the Original Fiscal Agent Agreement, the “Fiscal Agent Agreement”), by
and between the City and Zions Bancorporation, National Association, as fiscal agent
(the “Fiscal Agent”).



Use of Proceeds

The 2021B/C Bonds are being issued to finance: (i) the acquisition of certain public facilities and
improvements authorized to be financed by the District (the “Facilities”) for Phase 1A of the Mission

Rock Project, (ii) fa he 2021B italized Inter nt for capitalized interest aceeunton
the 2021B Bonds, (111)%%%%&%{%%%&&&@%&@%}%

an g_i (vi L costs of issuance, all as further descrrbed herein. See “THE FINANCING PLAN ?
“ESTIMATED SOURCES AND USES OF FUNDS” and “THE MISSION ROCK PROJECT - Vertical
Development and Financing Plans for Phase 1A of the Mission Rock Project” herein.

Parity Bonds

The 2021B/C Bonds are being issued under the Fiscal Agent Agreement on a parity_basis with the

City and County of San Francisco Special Tax District No. 2020-1 (Mission Rock Facilities and Services)
Development Special Tax Bonds, Series 2021A (the “2021A Bonds”), which are currently outstanding in
the aggregate principal amount of $————The 20218 Bends;the 2024A41,950,000.

The 2021A Bonds, the 2021B/C Bonds and any Parity Bonds_issued in the future (as defined

herein) are collectively referred to herein as the “Bonds.”
The District and the Mission Rock Project

The District includes a portion of the Mission Rock Project, within the larger Mission Bay
neighborhood. The Mission Rock Project is a public-private partnership among an affiliate of the San
Francisco Giants, Tishman Speyer (as defined herein), the Port of San Francisco ( the “Port”) and the City
to develop a waterfront mixed-use neighborhood on property adjacentto-Oracle Parkineluding property-
eurrentlywhich has been serving as a parking lot for Oracle Park. (The 41,265 seat Oracle Park is the
home baseball stadium of Major League Baseball’s San Francisco Giants.)

The District contains 12 blocks of land at Seawall Lot 337, gf which 11 Qgg s g re g;; en ;¥

owned by the Clty, operatmg by and through the Port, and currently leased to (i) Seawall Lot 337
Associates, LLC (the “Master Developer”), a Delaware limited liability company, that is acting as the
horizontal developer of the Mission Rock Project described herein and (ii) certain vertical developers as
described under “THE MISSION ROCK PROJECT - Phase 1A of the Mission Rock Project” herein.

The property in the District is entitled under the Planning Code for the development of
approximately 972,000 to 1.4 million square feet of office space, approximately 245,000 square feet of
retail space, and an estimated 1,000 to 1,600 for-rent multifamily residential units; 40% of the residential
units will be affordable (i.e., for low and moderate income households earning 45-150% of the area
median income). The property in the District is expected to be developed in fivefour phases (“Phases A5
+B:L. 2, 3, and 4,” respectively, with Phase 1 further divided into a Phase 1A and Phase 1B) as part of the

Mission Rock Project.



Phase 1A includes four leasehold parcels with expected developments as summarized below:

e Parcel A: a 23-story building planned for 283 residential rental units, approximately
58,136 rentable square feet of office space, and approximately 20,931 rentable square
feet of first floor retail;

e Parcel B: an 8-story building planned for approximately 274,005 rentable square feet of
office (suitable for life science uses and other office uses) and approximately 20,101

rentable square feet of retail;

e Parcel F: a 23-story building planned for 254 residential rental units and approximately
44,197 rentable square feet of first-floerretail-All-of theresidential units-are-rental-units;
and

e Parcel G: a 13-story building planned for approximately 302,920 square feet of office and
18,435 square feet of retail.

See “THE MISSION ROCK PROJECT” herein for more complete information on the Mission
Rock Project.

Appraisal

The firm of Integra Realty Resources, Inc. (the “Appraiser”) was retained by the City and
prepared an Appraisal Report dated Mareh3+September 20, 2021 (the “Appraisal Report™), estimating
the market value of the leasehold interests (by ownership) in the District that are subject to the

Development Spec1al Taxes securmg the %%PB—B%&S—N%&G%%@@—%&PGH—H&%D%H—G%

In the App#m&al—Repoﬁm the Appra1ser concluded that the aggregate maﬂeetommulatly_e Value (by
ownership) of the leasehold interest in the appraised properties as of EebruaryAugust 1, 2021 was
$324.890,000,394,470,000, subject to certain assumptions and limiting conditions set forth in the
Appraisal Repertreport, including the condition that proceeds from the 2021B/C Bonds are available for

public improvements—On——2021-the- Appraiser—issued-its{deseribe-bring-downletter]. See “THE

MISSION ROCK PROJECT - Property Values — Appraisal Report” herein.

The Appraisal Report appraised the leasehold interests in the District that are subject to the
Development Special Taxes securing the-2021H8 Bonds, representing 11 of the 12 planned blocks within
the District. The developable uses planned for Block D2 (intended to include a parking garage and retail
space) are not subject to the Development Special Taxes securing the-262+B Bonds and, therefore, Block
D2 was excluded from the Appraisal Report. The value of individual parcel leasehold interests may vary
significantly, and no assurance can be given that should Development Special Taxes levied on one or
more of the leasehold interests become delinquent, and should the delinquent leasehold interest be offered
for sale at a judicial foreclosure sale, that any bid would be received for it or, if a bid is received, that such

1019885974



bid would be sufficient to pay the related delinquent Development Special Taxes. See “SPECIAL RISK
FACTORS — Bankruptcy and Foreclosure” and “SPECIAL RISK FACTORS — Tax Delinquencies.”

The Appraisal Report, which is incl in_Appendix must read in its entiret

prospective purchasers of the 2021B/C Bonds.

ISSION-R <PE Property—Value aisal - herein- None of
the City, the Port, the District or the Underwriter make any representation as to the accuracy or

completeness of the Appraisal Report.

Formation of the District

The District was formed by the City pursuant to the Special Tax Financing Law, which
incorporates the Act. The Act was enacted by the State of California (the “State”) Legislature to provide
an alternative method of financing certain capital facilities and services, especially in developing areas of
the State, and the Special Tax Financing Law was enacted by the Board of Supervisors to provide for the
financing of certain capital facilities and services within the City.

Under the Special Tax Financing Law, the City may establish a district to provide for and finance
the cost of eligible facilities and services. Subject to approval by two-thirds of the votes cast of the
qualified electors at an election and compliance with the other provisions of the Special Tax Financing
Law, the Board of Supervisors may cause the district to issue bonds and may levy and collect a special

1019885974
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tax within such district to repay such indebtedness. The Board of Supervisors serves as the legislative
body of the District. See “FORMATION OF THE DISTRICT” below.

The 2021B/C Bonds

The 2021B/C Bonds will be issued in denominations of $5,000 or any integral multiple in excess
thereof, shall mature on September 1 in each of the years and in the amounts, and shall bear interest as
shown on the inside front cover hereof. Interest on the 2021B/C Bonds shall be payable on each March 1
and September 1, commencing SeptemberMarch 1, 20212022 (each an “Interest Payment Date”) to the
Owner thereof as of the Record Date (as defined herein) immediately preceding each such Interest
Payment Date, by check mailed on such Interest Payment Date or by wire transfer to an account in the
United States of America made upon instructions of any Owner of $1,000,000 or more in aggregate
principal amount of 2021B/C Bonds delivered to the Fiscal Agent prior to the applicable Record Date.

The 2021B/C Bonds, when issued, will be registered in the name of Cede & Co., as nominee of
The Depository Trust Company, New York, New York (“DTC”). DTC will act as securities depository
of the 2021B/C Bonds. Individual purchases of the 2021B/C Bonds will be made in book-entry form
only. Principal of and interest and premium, if any, on the 2021B/C Bonds will be payable by DTC
through the DTC participants. Purchasers of the 2021B/C Bonds will not receive physical delivery of the
2021B/C Bonds purchased by them. See “THE 2021B/C BONDS - Book-Entry System” herein.

Security for the Bonds

The Bonds are secured by a first pledge of all Revenues, which include Development Special Tax
Revenues, and certain offsetting tax increment payments, to the extent available. See APPENDIX H —
“INFRASTRUCTURE FINANCING DISTRICT” hereto. The Bonds are also payable from amounts held
in certain funds and accounts pursuant to the Fiscal Agent Agreement, including atwo or more debt
service reserve aceeuntfunds, all as more fully described herein.

“Development Special Tax Revenues” is defined in the Fiscal Agent Agreement to mean the
proceeds of the Development Spec1al Tax (the “Development Spec1al Taxes ) leV1ed accordmg to the rate

and Method ) and received by the C1ty, 1nclud1ng any scheduled payments thereof and any Development
Special Tax Prepayments, interest thereon and proceeds of the redemption or sale of property sold as a
result of foreclosure of the lien of the Development Special Taxes to the amount of said lien and interest
thereon, but not including any interest in excess of the interest due on the Bonds or any penalties
collected in connection with any such foreclosure.

On May 12, 2020, the Board of Supervisors adopted Ordinance No. 79-20, levying special taxes
within the District in accordance with the Rate and Method. The Mayor approved the Ordinance on May
22, 2020. The Board of Supervisors approved the levy of the Development Special Taxes on the secured
roll pursuant to Resolution No. 200-20, which was adopted by the Board of Supervisors on May 5, 2020,
and approved by the Mayor on May 15, 2020, and the Board of Supervisors further agreed in thesuch
Resolution to continue such levy on the secured roll as long as the Bonds are outstanding.

Under the Rate and Method, with respect to each fiscal year, the Development Special Taxes
required to be levied in the District with respect to certain parcels will be reduced in the amount of certain
tax increment that was allocated to and received by the City and County of San Francisco Infrastructure
Financing District No. 2 (Port of San Francisco) (the “IFD”) during the prior fiscal year (‘“Parcel
Increment”). See “SECURITY FOR THE BONDS - General,” and “ — IFD Payment Amount Fund”
herein and APPENDIX B — “RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES”
(for a description of Parcel Increment and its application to reduce the levy of Development Special
Taxes) and APPENDIX H — “INFRASTRUCTURE FINANCING DISTRICT” hereto.
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The Rate and Method also provides for the levy of special taxes other than the Development
Special Tax in the District. Only the Development Special Taxes (and none of such other special taxes)
are pledged under the Fiscal Agent Agreement and constitute a part of Revenues pledged to the Bonds.
The Rate and Method provides for the levy of the Development Special Taxes only on Leasehold
Interests in Taxable Parcels within the District. Under the Rate and Method, fee interests or other
interests in property within the District are not subject to the Development Special Tax.

2021A Reserve Fund
[he City, on behalf of the DlStl‘lCta gg;gl;[jghgg the 2021A Reserve Fund as gg_jg_jj;jggg[ §gg;;;j;g for

e 2001 ill i b 200 LA Resevo Fand so that toe acant in the 200 1A
R Fn1 alt the 2021 A R Requirement

2021B Reserve Fund

The City, on behalf of the District, will establish under the Fiscal Agent Agreement a debt service
reserve fund (the “2021B Reserve Fund”) as additional security for the 2021B Bonds and certain 2021B
Related Parity Bonds (defined below). The 2021B Reserve Fund will initially be funded with proceeds of
the 2021B Bonds in an amount equal to the 2021B Reserve Requirement (defined below). See
“SECURITY FOR THE BONDS - 2021B Reserve Fund” herein.

CCINC DCC | N {" J CIC1 1C
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Foreclosure Covenant

The City, on behalf of the District, has covenanted for the benefit of the owners of the Bonds that,
under certain circumstances described herein, the City will commence judicial foreclosure proceedings
with respect to delinquent Development Special Taxes within the District, and will diligently pursue such
proceedings to completion. See “SECURITY FOR THE BONDS —Development Special Tax Account”
and “SECURITY FOR THE BONDS — Covenant for Superior Court Foreclosure” herein.

Limited Obligations

The Bonds are limited obligations of the City, secured by and payable solely from the Revenues
and the funds pledged therefor under the Fiscal Agent Agreement. The Bonds are not payable from any
other source of funds other than Revenues and the funds pledged therefor under the Fiscal Agent
Agreement. Neither the General Fund of the City nor the enterprise funds of the Port are liable for the
payment of the principal of or interest on the Bonds, and neither the faith and credit of the City, the Port,
the State of California or any political subdivision thereof, nor the taxing power of the City (except to the
limited extent set forth in the Fiscal Agent Agreement), the State of California or any political subdivision
thereof is pledged to the payment of the Bonds.

Agreement. In th h hl r fh221B Bn mak 1nmn fi nﬁll

Continuing Disclosure

The City has agreed to provide, or cause to be provided, to the Municipal Securities Rulemaking
Board (“MSRB”) certain annual financial information and operating data and notice of certain
enumerated events. The City’s covenants have been made in order to assist the Underwriter in complying
with the Securities and Exchange Commission’s Rule 15¢2-12 (“Rule 15¢2-12”). In addition, the Master
Developer has voluntarily agreed to provide certain continuing disclosure. See the caption
“CONTINUING DISCLOSURE” herein.




No Rating

The 2021B/C Bonds are not rated. See “NO RATING” herein. The determination by the City not
to obtain a rating does not, directly or indirectly, express any view by the City of the credit quality of the
2021B/C Bonds. The lack of a bond rating could impact the market price or liquidity for the 2021B/C
Bonds in the secondary market. See “SPECIAL RISK FACTORS — Limited Secondary Market” herein.

Risk Factors

For a discussion of certain risk factors which should be considered, in addition to the other
matters set forth herein, in evaluating an investment in the 2021B/C Bonds, see “SPECIAL RISK
FACTORS” herein. Such discussion does not purport to be comprehensive or definitive, and investors
must read the entire Official Statement to obtain information essential to making an informed investment
decision.

Further Information

Brief descriptions of the 2021B/C Bonds, the security for the Bonds, special risk factors, the
District, the Port, the City, the IFD and other information are included in this Official Statement. Such
descriptions and information do not purport to be comprehensive or definitive. The descriptions herein of
the 2021B/C Bonds, the Fiscal Agent Agreement, the Pledge Agreement (defined below), resolutions and
other documents are qualified in their entirety by reference to the forms thereof and the information with
respect thereto included in the 2021B/C Bonds, the Fiscal Agent Agreement, the Pledge Agreement, such
resolutions and other documents. All such descriptions are further qualified in their entirety by reference
to laws and to principles of equity relating to or affecting generally the enforcement of creditors’ rights.
For definitions of certain capitalized terms used herein and not otherwise defined, and a description of
certain terms relating to the 2021B/C Bonds, see APPENDIX C — “SUMMARY OF CERTAIN
PROVISIONS OF THE PRINCIPAL LEGAL DOCUMENTS” hereto.

THE FINANCING PLAN

The 2021B Bonds are being issued to finance: (i) the Facilities, (ii) fa_deposit to the 2021B

Capitalized Interest Account for capitalized interest aceount;{i

on the 20218 Bonds through September.
[, 2022, (iii) a deposit to the 2021B Reserve Fund, and HAGwH(vi) costs of issuance. See

The 2021B Bon federall xabl ill finan mon her Horizontal Improvemen 1

h 221AR Fund. and f issuan ESTIMALED SOURCES AND

The Facilities to be financed by the 2021BC Bonds are expected to consist of Horizontal
Improvements, including water, sewer and storm drain infrastructure, roadways, streetscape, and parks
and open space, as further described elsewhere-in this Official Statement. See “THE MISSION ROCK
PROJECT - Overview of Mission Rock Transaction Structure,” herein-



The Facilities are not pledged to the repayment of the Bonds, nor are the proceeds of any
condemnation or insurance award received by the City with respect to the Facilities.

ESTIMATED SOURCES AND USES OF FUNDS

The estimated sources and uses of funds are set forth below:

(O]

Sourcesof Funds
Principal Amount- $
WNetHPremiumm/Discount]
Total-Sources
Uses-of Funds
Lepesite s eessement iuad $
o ¢ 0 207 1B Canitalized
Account}
Depositto2021B Reserve Eund
Costs of Issuancc™
Fetal Uses $
Sources of Funds 2021B Bonds 2021C Bonds Total
Principal Amount $54.280.000.00  $10.000,000.00  $64.280.000.00
Premium - 1.066.400.00 1,066.400.00
Total Sources $54.280.000.00  $11.066,400.00  $65.346.400.00
Uses of Funds
Deposit to 2021B Improvement Fund $46,048.115.13 $ - $46,048.115.13
Deposit to 2021C Improvement Fund B 9.611.433.67 9.611.433.67
Deposit to 2021B Capitalized Interest Account) 2.234,051.46 = 2.234,051.46
Deposit to 2021C Capitalized Interest Account) = 323,333.33 32333333
Deposit to 2021 A Reserve Fund 4,661,672.55 = 4,661,672.55
Deposit to 2021B Reserve Fund = 885.472.18 885472.18
Costs of Issuance® 1.336,160.86 246,160.82 1,582,321.68
Total Uses $54,280.000.00  $11.066,400.00  $65.346.400.00

@ Includes Underwriter’s discount, fees and expenses for Bond Counsel, Disclosure Counsel, the Municipal
AdviserAdvisors, the Special Tax Consultant, the Appraiser, the Fiscal Agent and its counsel, costs of printing the
Official Statement, and other costs of issuance of the 2021B/C Bonds.

THE 2021B/C BONDS

Description of the 2021B/C Bonds

The 2021B/C Bonds will be issued as fully registered bonds, in denominations of $5,000 or any

integral multiple in excess thereof within a single series and maturity and will be dated and bear interest

from the date of their delivery;-at-theratessetforth-on-the-inside-coverpage-hereof. The 2021B/C Bonds

will be issued in fully registered form, without coupons. The 2021B Bonds will mature on September 1 in

the pr1n01pa1 amounts and years as shown on the_first inside cover page hereof. The 2021C Bonds will

econd inside cover page

hereof

The 2021B Bonds will bear interest at the rates set forth on the first inside cover page hereof,
payable on the Interest Payment Dates in each year. _The 2021C Bonds will bear interest at the rates set

r inter




on all 2021B/C Bonds shall be calculated on the basis of a 360-day year composed of twelve 30-day
months. Each 2021B/C Bond shall bear interest from the Interest Payment Date next preceding the date of
authentication thereof unless (i) it is authenticated on an Interest Payment Date, in which event it shall
bear interest from such date of authentication, or (ii) it is authenticated prior to an Interest Payment Date
and after the close of business on the Record Date preceding such Interest Payment Date, in which event
it shall bear interest from such Interest Payment Date, or (iii) it is authenticated on or before the Record
Date preceding the first Interest Payment Date, in which event it shall bear interest from the dated date of
the 2021B/C Bonds; provided, however, that if at the time of authentication of a 2021B/C Bond, interest
is in default thereon, such 2021B/C Bond shall bear interest from the Interest Payment Date to which
interest has previously been paid or made available for payment thereon.

Interest on the 2021B/C Bonds (including the final interest payment upon maturity or earlier
redemption), is payable on the applicable Interest Payment Date by check of the Fiscal Agent mailed by
first class mail to the registered Owner thereof at such registered Owner’s address as it appears on the
registration books maintained by the Fiscal Agent at the close of business on the Record Date preceding
the Interest Payment Date, or by wire transfer to an account located in the United States of America made
on such Interest Payment Date upon written instructions of any Owner of $1,000,000 or more in
aggregate principal amount of 2021B/C Bonds delivered to the Fiscal Agent prior to the applicable
Record Date, which instruetions-shall continue in effect until revoked in writing, or until such 2021B/C
Bonds are transferred to a new Owner. “Record Date” means the fifteenth day of the calendar month next
preceding the applicable Interest Payment Date, whether or not such day is a Business Day. The interest,
principal of and any premium on the 2021B/C Bonds are payable in lawful money of the United States of
America, with principal and any premium payable upon surrender of the 2021B/C Bonds at the Principal
Office of the Fiscal Agent. All 2021B/C Bonds paid by the Fiscal Agent pursuant this Section shall be
canceled by the Fiscal Agent.

Redemption*

ierMake-Whol ional Redemption Prior mber 1, 2031
A-‘ i i " 4. AA .‘.. ‘.. J




the Cit > X n The City_and th F1 al Agent ma ncl 1V1 rl n th trmmatln fth

e or and will oot be liable For such zel e

‘Valuation Date” means a Busin Day n t later than th th1r B Day pr ing th

maturlng on or after September 1, 29—2!132 are sub]ect to optional redemption as directed by the City,
from sources of funds other than prepayments of Development Special Taxes, prior to their stated

maturlty on any date on or after September 1 29—;&2; L, gg g gbg]g or m gg gg g;;gs_:;gg I;g the g;;g;, gt g

Redemption Date Principal Amount
(September 1) Subject to Redemption
2024 $355.000
2025 435,000
2026 515,000
2027 600,000
2028 690,000
2029 780,000
2030 885,000
2031 (maturity) 990,000

.
LMM!'L Princioal
(September 1) Subject to Redemption
2032 $ 960,000

2033 (maturity) 1.070.000
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Term 2021B Bonds Maturin mber 1, 204

.
K mml on [ Principal
rl Subject to Redemption

m
2034
2035
2036
2037
2038
2039
2040
2041 2,670,000
2042
2043
2044
2045
2046
2047
2048

) Y, dll prepay O C C . dXCS, D 10
to their stated maturity on any date on or after September 1, 2028, as a whole or in part as directed by the
City, at a redemption price (expressed as a percentage of the principal amount of the 2021BC Bonds to be
redeemed), as set forth below, together with accrued interest thereon to the date fixed for redemption:

Redemption
Redemption Dates Price
September 1, ——2028 through August 31, ——2029 —103%
September 1, ——2029 through August 31, ——2030 —102
September 1, ——2030 through August 31, ——2031 —101
September 1, ——2031 and any date thereafter —100

Mandatory Sinking Fund Redemption_—_2021C Bonds. The 2021BC Bonds maturing on
September 1, —2051 (the “Term 2021BC Bonds”) are subject to mandatory redemption in part by lot,
from sinking fund payments made by the City from the Bond Fund, at a redemption price equal to the
principal amount thereof to be redeemed, together with accrued interest to the redemption date, without
premium, in the aggregate respective principal amounts all as set forth in the following table:

Sinking Fund
Redemption Date Principal Amount
(September 1) Subject to Redemption
2050 $4.,845,000

12



2051 (maturity) 5,155,000

Provided, however, if some but not all of the Term 2021BC Bonds_of a given maturity have been
redeemed pursuant to optional redemption or redemption from Development Special Tax Prepayments,
the total amount of all future Sinking Fund Payments related to such maturity shall be reduced by the
aggregate principal amount of Term 2021BC Bonds_of such maturity so redeemed, to be allocated among
such Sinking Fund Payments on a pro rata basis in integral multiples of $5,000 as determined by the
City.

Redemption from Development Special Tax Prepayments. Development Special Tax
Prepayments and any corresponding transfers from the 2021B Reserve Fund shall be used to redeem
2021B Bonds on the next Interest Payment Date for which notice of redemption can timely be given,
among series and maturities so as to maintain substantially the same debt service profile for the Bonds as
in effect prior to such redemption and by lot within a maturity, at a redemption price for the 2021B Bonds
(expressed as a percentage of the principal amount of the 2021B Bonds to be redeemed), as set forth
below, together with accrued interest to the date fixed for redemption:

Redemption Date Redemption Price
Any Interest Payment Date on or before March 1, 20—2029 —103%
September 1, 20—2029 and March 1, 20—2030 —102
September 1, 26—2030 and March 1, 26—2031 —101
September 1, 20—2031 and any Interest Payment Date thereafter —100

102
September 1, 2030 and March 1, 2031 101
mber 1, 2031 and any Interest Payment Date thereafter 100

Any other Bonds redeemed in connection with a Development Special Tax Prepayment may also
be redeemed from transfers from other applicable debt service reserve funds (if any) with respect to such
other series of Bonds.

Notice of Redemption. The Fiscal Agent shall cause notice to be sent at least twenty (20) days
but not more than sixty (60) days prior to the date fixed for redemption, to the Securities Depositories,
and to the respective registered Owners of any 2021B/C Bonds designated for redemption, at their
addresses appearing on the Bond registration books in the Principal Office of the Fiscal Agent; but such
mailing shall not be a condition precedent to such redemption and failure to send or to receive any such
notice, or any defect therein, shall not affect the validity of the proceedings for the redemption of such
Bonds. In addition, the Fiscal Agent shall file each notice of redemption with the MSRB through its
Electronic Municipal Market Access (“EMMA”) system.

Such notice shall state the redemption date and the redemption price and, if less than all of the
then Outstanding 2021B/C Bonds are to be called for redemption shall state as to any 2021B/C Bond

1019885974
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called in part the principal amount thereof to be redeemed, and shall require that such 2021B/C Bonds be
then surrendered at the Principal Office of the Fiscal Agent for redemption at the said redemption price,
and shall state that further interest on such 2021B/C Bonds will not accrue from and after the redemption
date. The cost of mailing any such redemption notice and any expenses incurred by the Fiscal Agent in
connection therewith shall be paid by the City.

The City has the right to rescind any notice of the optional redemption of 2021B/C Bonds by
written notice to the Fiscal Agent on or prior to the date fixed for redemption. Any notice of redemption
shall be cancelled and annulled if for any reason funds will not be or are not available on the date fixed
for redemption for the payment in full of the 2021B/C Bonds then called for redemption, and such
cancellation shall not constitute a default under the Fiscal Agent Agreement. The City and the Fiscal
Agent have no liability to the Owners or any other party related to or arising from such rescission of
redemption. The Fiscal Agent shall send notice of such rescission of redemption in the same manner as
the original notice of redemption was sent under the Fiscal Agent Agreement.

Selection of Bonds for Redemption. Whenever the City has called for redemption of less than all
of the 202+B-Bonds, the City shall determine which_series and maturities shall be redeemed, as set forth
in the Fiscal Agent Agreement. Whenever provision is made in the Fiscal Agent Agreement for the
redemption of less than all of the-2024B Bonds of any maturity, the Fiscal Agent shall select the-2021B
Bonds of such maturity to be redeemed by lot in any manner which the Fiscal Agent in its sole discretion
deems appropriate.

Purchase of Bonds in Lieu of Redemption. In lieu of redemption under the Fiscal Agent
Agreement, moneys in the Bond Fund or other funds provided by the City may be used and withdrawn by
the Fiscal Agent for purchase of Outstanding 2021B/C Bonds, upon the filing with the Fiscal Agent of an
Officer’s Certificate requesting such purchase, at public or private sale as and when, and at such prices
(including brokerage and other charges) as such Officer’s Certificate may provide, but in no event may
2021B/C Bonds be purchased at a price in excess of the principal amount thereof, plus interest accrued to
the date of purchase and any premium which would otherwise be due if such 2021B/C Bonds were to be
redeemed in accordance with the Fiscal Agent Agreement.

The Fiscal Agent

Zions Bancorporation, National Association has been appointed as the Fiscal Agent for all of the-
20218 Bonds under the Fiscal Agent Agreement. For a further description of the rights and obligations of
the Fiscal Agent pursuant to the Fiscal Agent Agreement, see APPENDIX C - “SUMMARY OF
CERTAIN PROVISIONS OF THE PRINCIPAL LEGAL DOCUMENTS” hereto.

Book-Entry System

DTC will act as securities depository for the 2021B/C Bonds. The 2021B/C Bonds will be
registered in the name of Cede & Co. (DTC’s partnership nominee), and will be available to ultimate
purchasers in the denomination of $5,000 or any integral multiple thereof, under the book-entry system
maintained by DTC. Ultimate purchasers of 2021B/C Bonds will not receive physical certificates
representing their interest in the 2021B/C Bonds. So long as the 2021B/C Bonds are registered in the
name of Cede & Co., as nominee of DTC, references herein to the Owners shall mean Cede & Co., and
shall not mean the ultimate purchasers of the Bonds. Payments of the principal of, premium, if any, and
interest on the 2021B/C Bonds will be made directly to DTC, or its nominee, Cede & Co., by the Fiscal
Agent, so long as DTC or Cede & Co. is the registered owner of the 2021B/C Bonds. Disbursements of
such payments to DTC’s Participants is the responsibility of DTC and disbursements of such payments to
the Beneficial Owners is the responsibility of DTC’s Participants and Indirect Participants. See
APPENDIX F — “BOOK-ENTRY ONLY SYSTEM?” hereto.

: : L : .
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Debt Service Schedule

The following is the debt service schedule for the 2021B_Bonds and the 2021C Bonds and the
w Bonds, assummg no redemptlons other than mandatory smklng fund redemptlons The-

Remainder of page intentionally left blank.
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Year Ending Bonds
(September 1) Debt Service” InterestTotal2021B Bonds 2021C Bonds
$ $Principal SInterest Principal Interest Total

2022 $ 1,678,000 $ - $ 2.234,051.46 $ - $ 32333333 $§ 423538479
2023 1,678,000 - 2,763,775.00 = 400.000.00 4.841,775.00
2024 2,003,000 355,000.00 2,763,775.00 - 400,000.00 5.521,775.00
2025 2.040,000 435.000.00 2,749,575.00 = 400.000.00 5.624,575.00
2026 2.080,000 515.000.00 2.732,175.00 = 400.000.00 5.727,175.00
2027 2.122.800 600.000.00 2.711,575.00 = 400.000.00 5.834,375.00
2028 2.163.200 690.000.00 2,687,575.00 = 400.000.00 5.940,775.00
2029 2.211.200 780.000.00 2,659,975.00 = 400.000.00 6.051,175.00
2030 2,251,400 885,000.00 2.628,775.00 = 400.000.00 6.165,175.00
2031 2.299,000 990.000.00 2,593,375.00 = 400.000.00 6.282,375.00
2032 2.343,600 960.000.00 2.553.775.00 = 400.000.00 6.257,375.00
2033 2.390.200 1.070,000.00 2.512,975.00 = 400.000.00 6.373,175.00
2034 2.438,600 1.355,000.00 2.467,500.00 = 400.000.00 6.661,100.00
2035 2.488,600 1.505,000.00 2.396,362.50 = 400.000.00 6.789,962.50
2036 2.535.000 1.675,000.00 2.317,350.00 = 400.000.00 6.927,350.00
2037 2.587.800 1.855,000.00 2.229,412.50 = 400.000.00 1.072,212.50
2038 2,641,600 2.035,000.00 2.132,025.00 = 400.000.00 7.208,625.00
2039 2,691,200 2.240,000.00 2.025,187.50 = 400.000.00 1.356,387.50
2040 2.746,600 2.445,000.00 1,907,587.50 = 400.000.00 1.499,187.50
2041 2.802.400 2.670,000.00 1,779,225.00 = 400.000.00 1.651,625.00
2042 2.858,400 2.905,000.00 1.639,050.00 = 400.000.00 7.802,450.00
2043 2.914.400 3.160,000.00 1,486,537.50 = 400.000.00 7.960,937.50
2044 2.970,200 3.430,000.00 1.320,637.50 = 400.000.00 8,120,837.50
2045 3,030,600 3.710,000.00 1.140,562.50 = 400.000.00 8.281,162.50
2046 3,095,200 4,010,000.00 945,787.50 = 400.000.00 8.450,987.50
2047 3,153,600 4,325,000.00 735.262.50 = 400.000.00 8.613,862.50
2048 3.215.800 4,665,000.00 508,200.00 = 400.000.00 8.789,000.00
2049 3,281,400 5.015,000.00 26328750 - 400.000.00 8.959,687.50
2050 3,345,000 - - _4.845,000.00 400.000.00 8.590,000.00
2051 3,416,400 - - 5,155,000.00 206,200.00 8,777.600.00
Total $77.473.200 $54.280,000.00  $56,885,351.46  $10,000.000.00 $11,729.533.33  $210.368,084.79
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SECURITY FOR THE BONDS
General

Pledge of Revenues. The Bonds will be secured by a first pledge pursuant to the Fiscal Agent
Agreement of all of the Revenues, which include Development Special Tax Revenues, and any available
IFD Payment Amounts—The_(defined below; see ©“ - IFD Payment Amount Fund” below). Except as
provided below, the Bonds are also payable from amounts in certain funds and accounts including the
Bond Fund (including the Development Special Tax Prepayments Account), the IFD Payment Amount
Fund, the Development Special Taxes Subaccount of the Facilities Special Tax Account and the
Mello-Roos Bonds Account (Development Special Taxes). The Revenues and all moneys deposited into
such funds and accounts (except as otherwise provided in the Fiscal Agent Agreement) are dedicated to
the payment of the principal of, and interest and any premium on, the Bonds as provided in the Fiscal
Agent Agreement, the IFD Law (defined below) and the Special Tax Financing Law until all of the Bonds
have been paid and retired or until moneys or Federal Securities have been set aside irrevocably for that
purpose under the Fiscal Agent Agreement. See “ - Special Fund Administration Agreement and Related
Funds and Accounts” and “IFD Payment Amount Fund” below_and APPENDIX C — “SUMMARY OF_

ERTAIN PROVISI F THE PRINCIPAL LEGAL D MENTS” and APPENDIX H —

13 29

“Revenues” means (i) Development Special Tax Revenues, and (ii) IFD Payment Amounts; but
such term does not include amounts deposited to the Administrative Expense Fund or any Improvement
Fund, or any earnings thereon.

“Development Special Taxes” means the Development Special Tax levied by the Board of
Supervisors within the District under the Special Tax Financing Law, the Rate and Method, the Ordinance
and the Fiscal Agent Agreement.

“Development Special Tax Revenues” means the proceeds of the Development Special Taxes
received by the City, including any scheduled payments thereof and any Development Special Tax
Prepayments, interest thereon and proceeds of the redemption or sale of property sold as a result of
foreclosure of the lien of the Development Special Taxes to the amount of said lien and interest thereon,
but shall not include any interest in excess of the interest due on the Bonds or any penalties collected in
connection with any such foreclosure.

“Development Special Tax Prepayments” means the proceeds of any Development Special Tax
prepayments received by the City, as calculated pursuant to the Rate and Method or the Act, less any
administrative fees or penalties collected as part of any such prepayment.

“Leasehold Interest” means a Master Lease, ground lease, or any other lease arrangement of a
Parcel or Parcels against which special taxes described in the Rate and Method, including the
Development Special Tax, may be levied in any current or future Fiscal Year.

The Development Special Taxes are to be apportioned, levied and collected according to the Rate
and Method on Leasehold Interests in Taxable Parcels within the District. The Rate and Method
contemplates levying other special taxes in the District. Of the special taxes under the Rate and Method,
only the Development Special Tax is pledged under the Fiscal Agent Agreement and constitutes a part of
Revenues pledged to the Bonds.

The Development Special Taxes will only be levied on the Leasehold Interests in the Taxable

Parcels in the District. Under the Master Lease and each Parcel Lease, the lessee’s right to terminate the
lease has been suspended so long as Bonds issued when the right to terminate arose are outstanding or
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until a replacement lease extending until the maturity date of the outstanding Bonds is executed. The City
will covenant in the Fiscal Agent Agreement to inhibit the Port from terminating any Leasehold Interest
in a Taxable Parcel except by entering into a replacement‘Replacement [ .ease,” which is a lease that is
subject to the Development Special Taxes, establishes a Leasehold Interest with a term that ends on or
after the final maturity date of the Bonds and covers substantially the same real property and
improvements as the existing lease. Theln connection with a Replacement Lease, the City will covenant

in_the Fiscal Agent Agreement to cause the Port to require payment, either by the tenant under the
terminated lease or the tenant under the replacementteaseReplacement [.ease, of any scheduled

Development Special Taxes then due together with interest to the payment date at the interest rate borne
by the Bonds (the Port may waive any interest in excess of the interest due on the Bonds and any
penalties). See “SPECIAL RISK FACTORS - Real Estate Investment Risks” herein and APPENDIX B —
“RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES” hereto.

Under the Rate and Method, with respect to each fiscal year, the Development Special Taxes
required to be levied in the District with respect to certain parcels will be reduced in the amount of certain
tax increment that was allocated to the IFD during the prior fiscal year (“Parcel Increment”). Parcel
Increment is the source of the IFD Payment Amounts referenced above. See “ — IFD Payment Amount
Fund” herein and APPENDIX B — “RATE AND METHOD OF APPORTIONMENT OF SPECIAL
TAXES” (for a description of Parcel Increment and its application to reduce the levy of Development
Special Taxes) and APPENDIX H — “INFRASTRUCTURE FINANCING DISTRICT” hereto.

See also the section of this Official Statement captioned “SPECIAL RISK FACTORS” for a
discussion of certain risk factors which should be considered, in addition to the other matters set forth
herein, in evaluating the investment quality of the 2021B/C Bonds.

Pledge of Moneys in the 2021B Reserve Fund. The 2021B Bonds and all_other 2021B Related
Parity Bonds shall be secured by a first pledge of all moneys deposited in the 2021B Reserve Fund. The
moneys in the 2021B Reserve Fund are dedicated to the payment of the principal of, and interest and any
premium on, the 2021B Bonds and all other 2021B Related Parity Bonds as provided in the Fiscal Agent
Agreement, in the IFD Law and in the Special Tax Financing Law until all of the 2021B Bonds and all
other 2021B Related Parity Bonds have been paid and retired or until moneys or Federal Securities have
been set aside irrevocably for that purpose.
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“2021B Related Parity Bonds” means_the 2021B Bonds and any series of Parity Bonds for which
(i) the Proceeds are deposited into the 2021B Reserve Fund so that the balance therein is equal to the
2021B Reserve Requirement following issuance of such Parity Bonds and (ii) the related Supplemental
Agreement specifies that the 2021B Reserve Fund shall act as a reserve for the payment of the principal
of, and interest and any prermurn on, such series of Parity Bonds See “ - 2021B Reserve Fund.” {—N&

Unavailable Amounts. Amounts in any Improvement Fund (and the accounts therein), the
Administrative Expense Fund, the 2021B Costs of Issuance Fund and any—reserve—account{for Parity
Bends-that-are-not 20218 Related Parity Bondsthe 2021C Costs of Issuance Fund are not pledged to the
repayment of the 2021B—Beﬁds—4g; @ggg_lg, !t_lg gggg[é 5g§g;¥g Fund gg!¥ §§g;;;g§ ;bg ;gg;]é Bg!g;gg

The Facilities are not pledged to the repayment of the Bonds, nor are the proceeds of any
condemnation or insurance award received by the City with respect to the Facilities.

Special Fund Administration Agreement and Related Funds and Accounts

The Port, as required under the Disposition and Development Agreement, dated August 15, 2018,
by and between the City, by and through the Port, and the Master Developer (the “DDA”), and as agent of
the IFD and the District, and Zions Bancorporation, National Association, as special fund trustee (the
“Special Fund Trustee™) have entered into a Special Fund Administration Agreement dated as of May 1,
2021 (the “Special Fund Administration Agreement”). The purpose of the Special Fund Administration
Agreement is to provide for the coordinated management of all of the moneys related to the Mission Rock
Project.

Applicable law requires the proceeds of the Development Special Taxes to be deposited into a
special aeceountfund, and the Port, as agent of the District, has established under the Special Fund
Administration Agreement a “Development Special Taxes Subaccount” within a “CFD Facilities Special
Taxes Account” as such special fund.

The City has agreed in the Fiscal Agent Agreement to promptly remit or cause to be remitted, the
proceeds of the Development Special Taxes received by the City to the Special Fund Trustee for deposit
in the Development Special Taxes Subaccount of the CFD Facilities Special Tax Account.

In each Bond Year, the City will cause the proceeds of the Development Special Taxes to be
distributed in the following order of priority:

(1) promptly upon receipt, the City will separately identify (or cause to be identified) the
proceeds of the Development Special Taxes in an amount not to exceed the amount included in the
Development Special Tax levy for such Fiscal Year for Administrative Expenses that may be paid from
the Development Special Tax and will cause such proceeds to be transferred by the Special Fund Trustee
from the Development Special Taxes Subaccount of the CFD Facilities Special Taxes Account to the
CFD Administrative Costs Account (the “CFD Administrative Costs Account”) established and held by
the Special Fund Trustee under the Special Fund Administration Agreement;

(i1) promptly upon receipt, the City will identify (or cause to be identified) any Development
Special Tax Revenues constituting the collection of delinquencies in payment of Development Special
Taxes and will cause such Development Special Tax Revenues to be applied in the following order of
priority: (a) first, transferred by the Special Fund Trustee from the Development Special Taxes
Subaccount of the CFD Facilities Special Taxes Account to the Fiscal Agent for deposit into the Bond
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Fund to pay any past due Debt Service on the Bonds; (b) second, transferred by the Special Fund Trustee
from the Development Special Taxes Subaccount to the Fiscal Agent for deposit, without preference or
priority, in the 2021BA Reserve Fund to the extent needed to increase the amount then on deposit in the

ZOZIBA Reserve Fund to the then 2021BA Reserve Requirement, transferred for deposit in the 2021B

R Fun he extent n incr he amount then on it in the 2021B R Fun
the thgn 2021B Reserve Requirement, and transferred for deposit in the reserve account for any Parity

Bonds that are netneither 2021 A Related Parity Bonds nor 2021B Related Parity Bonds to the extent

needed to increase the amount then on deposit therein to the required level; and (c) third, held by the
Special Fund Trustee in the Development Special Taxes Subaccount of the CFD Facilities Special Taxes
Account for application as described in the following subparagraphs;

(iii)  promptly upon receipt, the City will identify (or cause to be identified) any proceeds of
Development Special Tax Prepayments and will cause such Development Special Tax Prepayments to be
applied in the following order of priority: (a) first, transferred by the Special Fund Trustee from the
Development Special Taxes Subaccount of the CFD Facilities Special Taxes Account to the Development
Special Taxes Subaccount of the CFD Remainder Account (the “CFD Remainder Account”) established
and held by the Special Fund Trustee under the Special Fund Administration Agreement that portion of
any Development Special Tax Prepayment constituting a prepayment of construction costs (which
otherwise could have been included in the proceeds of Parity Bonds); and (b) second, transferred by the
Special Trust Trustee from the Development Special Taxes Subaccount of the CFD Facilities Special
Taxes Account to the Fiscal Agent for deposit in the Development Special Tax Prepayments Account
established pursuant to the Fiscal Agent Agreement;

(iv) no later than seven (7) Business Days prior to each Interest Payment Date, the City will
cause proceeds of the Development Special Taxes to be transferred by the Special Fund Trustee to the
Fiscal Agent for deposit in the Bond Fund in an amount, taking into account any amounts then on deposit
in the Bond Fund and any expected transfers from the [FD Payment Amount Fund, the Improvement
Fund(s) as directed by the City, the 2021A_Reserve Fund, the 2021B Reserve Fund, and any reserve

account for Parity Bonds that are not 2021BA Related Parity Bonds;thef_or 2021B Related Parity Bonds,
the 2021B Capitalized Interest Account}, the 2021C Capitalized Interest Account, a capitalized interest

account for any Parity Bonds, and the Development Special Tax Prepayments Account of the Bond Fund,
such that the amount in the Bond Fund equals the principal (including any sinking payment), premium, if
any, and interest due on the Bonds on such Interest Payment Date and any past due principal or interest
on the Bonds not theretofore paid from a transfer described in subparagraph (ii) above;

v) no later than seven (7) Business Days prior to each Interest Payment Date, without
preference or priority, the City will cause proceeds of the Development Special Taxes, after taking into
account any antlclpated transfers from the IFD Payment Amount Fund, to be transferred by the Spemal
Fund Trustee (a a e e e ] 2

nt amounts then on 11nh221AR Fn hhhmnlnh221AR

%ﬁ) to the Fiscal Agent for deposit in the 2021B
Reserve Fund an amount, taking into account amounts then on deposit in the 2021B Reserve Fund, such
that the amount in the 2021B Reserve Fund is equal to the 2021B Reserve Requirement, and (bc) for
deposit in the reserve account for any Parity Bonds that are not_2021A Related Parity Bonds or 2021B
Related Parity Bonds, taking into account amounts then on deposit in the such reserve account, such that
the amount in such reserve account is equal to the amount required to be on deposit therein (and in the
event that amounts in the IFD Payment Amount Fund and the Development Special Taxes Subaccount are
not sufficient for the purposes of this subparagraph, such amounts will be applied to_the 2021A Reserve
Fund, the 2021B Reserve Fund and any other reserve accounts ratably based on the then Outstanding
principal amount of the Bonds); and

(vi) on each September 1, after the transfers described in preceding subparagraphs, the City
will cause the Special Fund Trustee to transfer from the Development Special Taxes Subaccount of the
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CFD Facilities Special Taxes Account to the CFD Administrative Costs Account, any amount required to
pay Administrative Expenses that may be paid from the Development Special Tax that cannot be paid
from amounts then on deposit in the CFD Administrative Costs Account or the Administrative Expense
Fund.

On each October 1, beginning—on—Oectober—+—2021—the City will cause all of the moneys

remaining in the Development Special Taxes Subaccount of the CFD Facilities Special Taxes Account to
be transferred to the Development Special Taxes Subaccount of the CFD Remainder Account_established

and held by the Special Fund Trustee, after which they will no longer be available to pay debt service on
the Bonds.

The PertCity has established the Mello-Roos Bonds Account (Development Special Taxes) under
the Special Fund Administration Agreement for the purpose of facilitating a more orderly transfer of
Development-ef Special Taxes to the Fiscal Agent when required under the Fiscal Agent Agreement, and
the Special Fund Administration Agreement provides for the transfer of Development Special Taxes from
the Development Special Taxes Subaccount of the CFD Facilities Special Taxes Account to the
Mello-Roos Bonds Account (Development Special Taxes). The Fiscal Agent Agreement provides that, if
at any time during any Bond Year the City has caused to be set aside Development Special Taxes in the
Mello-Roos Bonds Account (Development Special Taxes) in an amount sufficient to satisfy the payments
described in clauses (iv) and (v) above in such Bond Year, taking into account amounts then held by the
Trustee then in the IFD Payment Amount Fund, then it may apply Development Special Taxes in the
Development Special Taxes Subaccount of the CFD Facilities Special Taxes Account for the purposes
described in clauses (vi) and transfer any remaining Development Special Taxes to the Development
Special Taxes Subaccount of the CFD Remainder Account, after which they will no longer be available to
pay debt service on the Bonds.

IFD Payment Amount Fund

As described in “ - Rate and Method of Apportionment of Special Taxes” below, under the Rate
and Method, with respect to each fiscal year, the Development Special Taxes required to be levied in the
District on certain parcels will be reduced in the amount of certain tax increment that was allocated to_the
IFD during the prior fiscal year (“Parcel Increment”).

The IFD, the City, on behalf of the District, and the Fiscal Agent have entered into a Pledge
Agreement, dated as of May 1, 2021, to implement the reduction of the Development Special Taxes
described in the Rate and Method. On each July 1 (the “IFD Payment Date”), the IFD will transfer the
“IFD Payment Amount” (which is the Parcel Increment described in the Rate and Method) to the Fiscal
Agent.

Pursuant to the Fiscal Agent Agreement, the City will cause the Fiscal Agent to establish and
maintain an “IFD Payment Amount Fund,” and will cause the Fiscal Agent to deposit the IFD Payment
Amount into such fund upon receipt.

Amounts in the IFD Payment Amount Fund will be used to pay principal of and interest on the
Bonds in the immediately succeeding Bond Year and, to the extent available, to make deposits into the
2021A Reserve Fund, the 2021B Reserve Fund or the reserve account for any Parity Bonds that are not_
2021A Related Parity Bonds or 2021B Related Parity Bonds in such Bond Year. For example, any IFD
Payment Amount paid by the IFD to the Fiscal Agent on July 1, 2025 (which would be funded from the
Pledged Tax Increment allocated_to the IFD for fiscal year 2024-25) would be used to reduce the
Development Special Tax levy for fiscal year 2025-26 and applied according to the Fiscal Agent
Agreement to pay debt service on the Bonds for the Bond Year ending on September 1, 2026 (i.e., on
March 1, 2026 and September 1, 2026).
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See APPENDIX H — “INFRASTRUCTURE FINANCING DISTRICT” for more information
about the Rate and Method, the Pledge Agreement and the Fiscal Agent Agreement related to the IFD
Payment Amount.

Significant amounts of tax increment are unlikely to be generated unless and until the property in
Project Area | is developed. No assurance is given that any such tax increment will be available in any
given amount or at any given time.

Bond Fund

The Bond Fund is established under the Fiscal Agent Agreement as a separate fund to be held by
the Fiscal Agent. Moneys in the Bond Fund will be held by the Fiscal Agent for the benefit of the City
and the Owners of the Bonds, and shall be disbursed for the payment of the principal of, and interest and
any premium on, the Bonds as provided below.

fCapitalized Interest AcesuntAccounts. On the date of issuance of the 2021B Bonds, a portion of
the proceeds of the 2021B Bonds will be deposited in the 2021B Capitalized Interest Account held by the
Fiscal Agent under the Fiscal Agent Agreement and will be used to pay interest on the-202+B-Bends-

TIroustr -

Flow of Funds for Payment of Principal and Interest. At least ten (10) Business Days before
each Interest Payment Date, the Fiscal Agent shall notify the Director of the Office of Public Finance of
the City (or a successor official responsible for management of municipal bonds issued by the City) (the
“Finance Director”) in writing as to the principal and premium, if any, and interest due on the Bonds on
the next Interest Payment Date (whether as a result of scheduled principal of and interest on the Bonds,
optional redemption of the Bonds or a mandatory sinking fund redemption). On each Interest Payment
Date, the Fiscal Agent shall withdraw from the Bond Fund and pay to the Owners of the Bonds the
principal of, and interest and any premium, due and payable on such Interest Payment Date on the Bonds.

At least five (5) daysBusiness Days prior to each Interest Payment Date, the Fiscal Agent shall
determine if the amounts then on deposit in the Bond Fund are sufficient to pay the debt service due on
the Bonds on the next Interest Payment Date. If amounts in the Bond Fund are insufficient for such
purpose, the Fiscal Agent promptly will notify the Finance Director by telephone (and confirm in writing)
of the amount of the insufficiency.

If amounts in the Bond Fund are insufficient for the purpose set forth in the preceding paragraph
with respect to any Interest Payment Date, the Fiscal Agent shall do the following:

(1) Withdraw from the 2021BA Reserve Fund, in accordance with the provisions of the
Fiscal Agent Agreement, to the extent of any funds or Permitted Investments therein, amounts to cover

the amount of such Bond Fund 1nsufﬁ01ency related to the 2021%%@—%—&%

ii ithdraw from the 2021B R Fund, in rdan ith the provisions of the Fiscal

) e ated e s a e 2021B Related Parlty
Bonds Amounts SO W1thdrawn from the 2021B Reserve Fund shall be depos1ted in the Bond Fund.

#iii) Withdraw from the reserve funds, if any, established under a Supplemental Agreement
related to Parity Bonds that are not_ 2021A Related Parity Bonds or 2021B Related Parity Bonds, to the
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extent of any funds or Permitted Investments therein, amounts to cover the amount of such Bond Fund
insufficiency related to such Parity Bonds. Amounts so withdrawn from the reserve fund shall be
deposited in the Bond Fund.

If, after the foregoing transfers and application of such funds for their intended purposes, there
are insufficient funds in the Bond Fund to make the payments provided for in the Fiscal Agent
Agreement, the Fiscal Agent shall apply the available funds first to the payment of interest on the Bonds,
then to the payment of principal due on the Bonds other than by reason of sinking payments, if any, and
then to payment of principal due on the Bonds by reason of sinking payments.

Disbursements from the Development Special Tax Prepayments Account. Within the Bond
Fund a separate account will be held by the Fiscal Agent, designated the “Development Special Tax
Prepayments Account.” Moneys in the Development Special Tax Prepayments Account will be
transferred by the Fiscal Agent to the Bond Fund on the next date for which notice of redemption of
Bonds can timely be given under the Fiscal Agent Agreement and will be used (together with any
amounts transferred for the purpose) to redeem Bonds on the redemption date selected in accordance with
the Fiscal Agent Agreement.
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2021B Reserve Fund

The District will establish under the Fiscal Agent Agreement a 2021B Reserve Fund for the
benefit of the 2021B Bonds and any 2021B Related Parity Bonds. Moneys in the 2021B Reserve Fund
will be used to pay debt service on the 2021B Bonds and any 2021B Related Parity Bonds, and for the
other purposes specified in the Fiscal Agent Agreement. The District is obligated to fund the 2021B
Reserve Fund in an amount equal to the 2021B Reserve Requirement.

“2021B Reserve Requlrement” means, &s—e{lth%d-a%%ef—ealeb&aﬂeﬂ—aﬂ—amemﬁ—equal—te—ﬂ%%lea%

27



Q) 10% of the OUtStandlng prlnClpal MOfMMM
Parity Bonds, the 2021B Bonds and any 262+B-Related 2021B Parity Bonds; provided, however;-.
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(A) that with respect to the calculation of clause (ii)¢c) of any Bonds the interest on which is
excluded from gross income for federal income tax purposes, the issue price of the-2621B-Bends-or-any-
2021B-Related Paritysuch Bonds excluding accrued interest wiHshall be used rather than the outstanding
principal amount, if (ai) the net original issue discount or premium of the-2024BBonds-er-any2021B-
RelatedParitysuch Bonds was less than 98% or more than 102% of the original principal amount of the-

such Bonds and (bii) using the issue price would produce a
lower result than using the outstanding principal amount;; and

(B)-that that, with respect to each of the 2021A Reserve Fund and the 2021B Reserve Fund,
considered separately, in no event shall the amount_so calculated exceed the amount on deposit in the-

%QQ—I—B—Reseweslmh Fund on the date of issuance of the %%PB—Beﬂés—ért—ﬂ&eyLafeﬂ&%eﬂH—Beﬂds—eeveted—

The City shall have the right at any time to direct the Fiscal Agent to release funds from the
2021B Reserve Fund, in whole or in part, by tendering to the Fiscal Agent: (i) a Qualified Reserve
Account Credit Instrument, and (ii) an opinion of Bond Counsel stating that neither the release of such
funds nor the acceptance of such Qualified Reserve Account Credit Instrument will cause interest on the
2021B Bonds or any 2021B Related Parity Bonds the interest on which is excluded from gross income of
the owners thereof for federal income tax purposes to become includable in gross income for purposes of
federal income taxation.

See APPENDIX C — “SUMMARY OF CERTAIN PROVISIONS OF THE PRINCIPAL LEGAL
DOCUMENTS” hereto for more information about the 2021B Reserve Fund.

Rate and Method of Apportionment of Special Taxes

The following is a brief summary of certain provisions of the Rate and Method. The summary is
intended to provide an overview of the calculation and levy of the Development Special Tax. The Rate
and Method also authorizes the levy of a Shoreline Special Tax, Office Special Tax and Contingent
Services Special Tax. Only the Development Special Tax constitutes the “Development Special Tax” as
defined under the Fiscal Agent Agreement, and the other taxes under the Rate and Method are not
pledged to support the payment of the Bonds. This summary does not purport to be comprehensive and
reference should be made to the full Rate and Method attached hereto as Appendix B. Capitalized terms
used in this summary and not defined have the meanings give in Appendix B.

Certain Definitions. All capitalized terms not defined in this section have the meanings set forth
in the Rate and Method attached hereto as Appendix B.

“Administrator” means the Director of the Office of Public Finance or his/her designee who shall
be responsible for administering the special taxes according to the Rate and Method.

“Assessed Parcel” means, in any Fiscal Year, any Taxable Parcel that meets all five of the
following conditions: (i) there is a building on the Taxable Parcel for which a Certificate of Occupancy
(as defined in the Rate and Method) has been issued; (ii) based on all information available to the
Administrator, the Baseline Assessed Value has been determined for the Taxable Parcel; (iii) ad valorem
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taxes have been levied on the Taxable Parcel based on the Baseline Assessed Value of the building; (iv)
by the end of the prior Fiscal Year, at least one year of ad valorem taxes based upon the Baseline
Assessed Value of the building have been paid; and (v) the Taxable Parcel does not have outstanding
delinquencies in the payment of ad valorem property taxes or special taxes under the Rate and Method at
the latest point at which the Administrator is able to receive delinquency information from the County
prior to submitting the Development Special Tax levy in any Fiscal Year. Once a Taxable Parcel has
been categorized as an Assessed Parcel, such Taxable Parcel shall be considered an Assessed Parcel in all
future Fiscal Years in which there are no outstanding delinquencies for the Parcel, regardless of increases
or decreases in assessed value.

“Baseline Assessed Value” means, after a Certificate of Occupancy has been issued for a Taxable
Parcel, the assessed value that the Port and Vertical Developer (as defined in the Rate and Method)
mutually agree is the final, unappealable value for the Taxable Parcel.

“Developed Property” includes, in any Fiscal Year, all Taxable Parcels for which the 24-month
anniversary of the Parcel Lease Execution Date has occurred in a preceding Fiscal Year, regardless of
whether a Permit has been issued.

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

“Development Special Tax Bonds” means any Bonds (as defined in the Rate and Method)
secured solely by Development Special Taxes.

“Development Special Tax Requirement” means the amount necessary in any Fiscal Year to: (i)
pay principal and interest on Development Special Tax Bonds that are due in the calendar year that begins
in such Fiscal Year; (ii) pay periodic costs on Development Special Tax Bonds, including but not limited
to, credit enhancement, liquidity support and rebate payments; (iii) replenish reserve funds created for
Development Special Tax Bonds under any indenture, fiscal agent agreement, resolution, or other
instrument pursuant to which Bonds are issued to the extent such replenishment has not been included in
the computation of the Development Special Tax Requirement in a previous Fiscal Year; (iv) cure any
delinquencies in the payment of principal or interest on Development Special Tax Bonds which have
occurred in the prior Fiscal Year; (v) in any Fiscal Year in which there is a Development Special Tax
levied on one or more Parcels whose Development Special Tax levy is adjusted to account for Parcel
Increment under the Rate and Method, pay the fee imposed by the City for levying such Development
Special Tax on the County tax roll; (vi) pay other obligations described in the Financing Plan; and (vii)
pay directly for Authorized Expenditures, so long as such levy under this clause (vii) does not increase
the Development Special Tax levied on Undeveloped Property. The amount calculated to pay items (i)
through (vii) above may be reduced in any Fiscal Year by: (a) interest earnings on or surplus balances in
funds and accounts for the Development Special Tax Bonds to the extent that such earnings or balances
are available to apply against such costs pursuant to the Fiscal Agent Agreement; (b) in the sole and
absolute discretion of the Port, proceeds received by the District from the collection of penalties
associated with delinquent Development Special Taxes; and (c) any other revenues available to pay such
costs, as determined by the Administrator, the City, and the Port.

“Leasehold Interest” means a Master Lease, ground lease, or any other lease arrangement of a
Parcel or Parcels against which special taxes under the Rate and Method may be levied in any current or
future Fiscal Year. The Review Authority (i.e., the Deputy Director of Real Estate & Development for the
Port or an alternate designee from the Port or the City who is responsible for approvals and entitlements
of a development project) shall make the final determination as to whether a Parcel or building in the
District is subject to a Leasehold Interest for purposes of the Rate and Method.

=



“Parcel Increment” means, in any Fiscal Year, the amount of Tax Increment and funds from any
tax increment reserve fund maintained by the City that the Deputy Director of Finance and
Administration for the Port or other such official that acts as the chief financial officer for the Port has
determined, pursuant to the Financing Plan, is available to reduce the amount of Development Special
Tax levied against Assessed Parcels. The Parcel Increment described in the Rate and Method is equal to
the IFD Payment Amount described in the Pledge Agreement and the Fiscal Agent Agreement.

“Planning Parcel” means a geographic area within the District that, for planning and entitlement
purposes, has been designated as a separate Parcel with an alpha, numeric, or alpha-numeric identifier to
be used for reference until an Assessor’s Parcel is created and an Assessor’s Parcel number is assigned.
The Planning Parcels at District formation are identified in the Rate and Method.

“Project Area I” means the area within the City and County of San Francisco Infrastructure
Financing District No. 2 (Port of San Francisco) (previously defined in this Official Statement as the
“IFD”) that covers the Project Site (defined in the Rate and Method, generally, as certain property leased
by the Port to the Master Developer under a master lease and upon which portions of the Mission Rock
Project is to be developed) and was formed by Ordinance No. 34-18.

“Sub-Project Areas” means all sub-project areas designated within Project Area I.

“Tax-Exempt Port Parcels” means Port-owned Parcels that are or are intended to be used as
streets, walkways, alleys, rights of way, parks, open space, or other similar uses. The final determination
as to whether a Parcel is a Tax-Exempt Port Parcel shall be made by the Review Authority.

“Taxable Parcel” means any Parcel within the District that is not a Tax-Exempt Port Parcel or a
Parcel for which a special tax under the Rate and Method has been prepaid pursuant to Sections 53317.3
or 53317.5 of the Act. See “Exemptions to the Development Special Tax” below.

“Tax Increment” means the tax increment generated from all Sub-Project Areas.

“Tax Zone” means a separate and distinct geographic area in the District within which one or
more special taxes under the Rate and Method are applied at a rate or in a manner that is different than in
other areas within the District. The two Tax Zones at District Formation are identified in the Rate and
Method. Parcels that annex into the District may annex into Tax Zone 1, Tax Zone 2, or establish a new
Tax Zone upon annexation. The Port will determine the applicable Tax Zone for Parcels that annex into
the District.

“Planning Parcel” means a geographic area within the District that, for planning and entitlement
purposes, has been designated as a separate Parcel with an alpha, numeric, or alpha-numeric identifier to
be used for reference until an Assessor’s Parcel is created and an Assessor’s Parcel number is assigned.

“Undeveloped Property” means, in any Fiscal Year, all Taxable Parcels that are not Developed
Property.

General. A Development Special Tax applicable to each Leasehold Interest in Taxable Parcels in
the District shall be levied and collected according to the tax liability determined by the Administrator
through the application of the appropriate amount per square foot for the applicable Square Footage
Category in the building(s) on the Taxable Parcel and the applicable Tax Zone, and adjusted in cases of
Parcel Increment, as described below. The Leasehold Interests in the Taxable Parcels in the District shall
be taxed for the purposes, to the extent, and in the manner provided in the Rate and Method, including
Leasehold Interests in property subsequently annexed to the District. See APPENDIX B — “RATE AND
METHOD OF APPORTIONMENT OF SPECIAL TAXES” hereto. Each Fiscal Year, the Administrator
is required to identify the current parcel numbers for all Taxable Parcels and determine: (i) whether each
Taxable Parcel is Developed Property or Undeveloped Property, (ii) within which Planning Parcel and
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Tax Zone each Taxable Parcel is located, (iii) for Developed Property, the Market-Rate Residential
Square Footage and Office Square Footage within each building, (iv) the Taxpayer for each Leasehold
Interest in a Taxable Parcel, and (v) the Development Special Tax Requirement, Office Special Tax
Requirement, Shoreline Special Tax Requirement, and, if applicable, Services Special Tax Requirement
for the Fiscal Year.

Base Development Special Tax Rates. The following table sets forth the “Base Development
Special Tax” for each Square Footage Category, the per-square foot Development Special Tax for square
footage within such Square Footage Category and in each Tax Zone, as provided in the Rate and Method.
The Base Development Special Tax is subject to escalation as set forth in the Rate and Method. See
APPENDIX B — “RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES” hereto.

Table 1
City and County of San Francisco
Special Tax District No. 2020-1
(Mission Rock Facilities and Services)
Base Development Special Tax Rates

Base Development

Special Tax
Tax Zone 1 and Tax Zone 2
(FY 20202021-2122)
(per square foot of the

Square Footage Category applicable type)
Market-Rate Residential Square Footage $8-758.93
Office Square Footage $6-636.76
Excess Exempt Square Footage

Market-Rate Residential Square Footage $8-758.93

Office Square Footage $6-636.76

Source: Goodwin Consulting Group, Inc.

Development Special Tax Rates. The Rate and Method provides how the Development Special
Tax rates are determined. For Undeveloped Property, Development Special Tax rates are set forth in an
attachment to the Rate and Method. For Developed Property, Development Special Tax rates are
generally based on a maximum tax rate that varies based on the square footage of each Square Footage
Category in the buildings(s) of the Taxable Parcel. See APPENDIX B — “RATE AND METHOD OF
APPORTIONMENT OF SPECIAL TAXES” attached hereto.

Maximum Development Special Tax. Pursuant to the Rate and Method, the Administrator shall
apply the steps set forth therein to determine the Maximum Development Special Tax for the next
succeeding Fiscal Year for the Leasehold Interests in each Taxable Parcel. The Maximum Development
Special Tax is based in part upon whether such Taxable Parcel is classified as Developed Property or
Undeveloped Property. For Undeveloped Property, the Maximum Development Special Tax is set forth in
an attachment to the Rate and Method. For Developed Property, the Administrator determines the
Maximum Development Special Tax based generally on the applicable Tax Zone, the applicable Base
Development Special Taxes, and the identified actual or expected square footage attributable to Market
Rate Residential Square Footage, Office Square Footage and Excess Exempt Square Footage in the
building(s) on the Taxable Parcel. Felowing—issuance-ofthe 2021BBends;—theThe Administrator will
also conduct a comparison to the Expected Maximum Development Special Tax Revenues as part of its
determination of Maximum Development Special Taxes. On each July 1, each of the following amounts
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shall be increased by 2% of the amount in effect in the prior Fiscal Year: the Base Development Special
Tax for each Tax Zone, the Expected Maximum Development Special Tax Revenues and the Maximum
Development Special Tax assigned to the Leasehold Interests in each Taxable Parcel. See APPENDIX B
— “RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES” hereto.

Exemptions to the Development Special Tax. Under the Rate and Method, for Developed
Property, the square footage of buildings attributable to certain exempt uses is not included when
calculating the Maximum Development Special Tax, except Excess Exempt Square Footage (as defined
in the Rate and Method). See APPENDIX B — “RATE AND METHOD OF APPORTIONMENT OF
SPECIAL TAXES” hereto.

Levy of the Development Special Tax. Each Fiscal Year, the Administrator shall determine the
Development Special Tax Requirement, and the Development Special Tax shall be levied in according to
the following steps:

Step 1. The Administrator shall determine the Development Special Tax to be levied on
Leasehold Interests in each Taxable Parcel of Developed Property, as follows:

Step la. Calculate the Maximum Development Special Tax for each Leasehold Interest in each
Parcel of Developed Property.

Step 1b. In consultation with the City, determine which Parcels of Developed Property are
Assessed Parcels.

Step 1c. For all Parcels of Developed Property that are not Assessed Parcels, levy the Maximum
Development Special Tax on Leasehold Interests in such Parcels. Any Remainder Special Taxes
collected shall be applied pursuant to the Financing Plan.

Step 1d. For all Assessed Parcels:
Step 1dA. Determine the amount of the Parcel Increment.

Step 1dB. If the total amount of Parcel Increment available is equal to or greater than the
total aggregate Maximum Development Special Taxes for all Assessed Parcels, then the levy on
cach Assessed Parcel shall be zero ($0).

Step 1dC. If the total amount of Parcel Increment available is less than the aggregate
Maximum Development Special Taxes for all Assessed Parcels, the Administrator shall apply the
appropriate sub-step below:

Substep 1dC(i). If, after coordination with the City and Port, the Administrator is
provided with a breakdown of Parcel Increment on a Parcel-by-Parcel basis in time for
submission of the special tax levy, the Administrator shall determine the net tax levy on
Leasehold Interests in each Assessed Parcel (the “Net Assessed Parcel Tax Levy”) by taking
the following steps in the following order of priority: (i) subtract from the Maximum
Development Special Tax for each Assessed Parcel the amount of Parcel Increment generated
from the applicable Assessed Parcel, and (ii) for each Assessed Parcel whose tax levy was not
reduced to $0 pursuant to item (i) in this paragraph, apply any remaining Parcel Increment
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that was not applied pursuant to item (i) in this paragraph to each such Assessed Parcel on a
pro rata basis (based on the Assessed Parcel’s net remaining tax levy as a percentage of the
aggregate net remaining tax levy for all Assessed Parcels for which Parcel Increment was
insufficient to pay the full amount of the Assessed Parcel’s Maximum Development Special
Tax). The Administrator shall levy on Leasehold Interests in each Assessed Parcel the Net
Assessed Parcel Tax Levy for such Assessed Parcel. Any Remainder Special Taxes collected
shall be applied pursuant to the Financing Plan.

Substep 1dC(ii). If, after coordination with the City and Port, the Administrator
determines that a breakdown of Parcel Increment on a Parcel-by-Parcel basis cannot be
provided in time for submission of the special tax levy, the Administrator shall determine the
net tax levy on the Leasehold Interest in each Assessed Parcel (the “Net Assessed Parcel Tax
Levy”) by subtracting from the Maximum Development Special Tax for each Assessed Parcel
a pro rata share of the Parcel Increment, with such pro rata share determined based on each
Assessed Parcel’s Maximum Development Special Tax as a percentage of the aggregate
Maximum Development Special Tax for all Assessed Parcels in the District. The
Administrator shall levy on the Leasehold Interest in each Assessed Parcel the Net Assessed
Parcel Tax Levy for such Assessed Parcel. Any Remainder Special Taxes collected shall be
applied pursuant to the Financing Plan.

The Review Authority shall make the final determination regarding available Parcel
Increment, the Maximum Development Special Tax that applies to a Parcel based on the
Leasehold Interests in the Parcel, and the application of Parcel Increment pursuant to
Substeps 1dC(i). and 1dC(ii) above.

Step 2. After-issuance-ofthe 20218 Beonds—If additional revenue is needed after Step 1 in order
to meet the Development Special Tax Requirement after Capitalized Interest, if any, has been applied to
reduce the Development Special Tax Requirement, the Development Special Tax shall be levied
Proportionately on Leasehold Interests in each Taxable Parcel of Undeveloped Property, in an amount up
to 100% of the Maximum Development Special Tax for Leasehold Interests in each Taxable Parcel of
Undeveloped Property for such Fiscal Year.

Levy of Development Special Taxes on the Secured Roll

The Board of Supervisors approved the levy of the Development Special Taxes on the secured
roll pursuant to Resolution No. 200-20, which was adopted by the Board of Supervisors on May 5, 2020,
and approved by the Mayor on May 15, 2020, and the Board of Supervisors further agreed in the
Resolution to continue such levy on the secured roll as long as the Bonds are outstanding. The benefit of
levying the Development Special Taxes on the secured roll is that the Development Special Taxes will
have a priority lien over all pre-existing and future private liens imposed on the Leasehold Interests.

Covenant for Superior Court Foreclosure

General. In the event of a delinquency in the payment of any installment of Development
Special Taxes, the City is authorized by the Special Tax Financing Law to order institution of an action in
a Superior Court of the State to foreclose any lien thereforfor such delinquent installment. In such action,
the Leasehold Interest subject to the Development Special Taxes may be sold at a judicial foreclosure
sale. For property owned or leased by or in receivership of the Federal Deposit Insurance Corporation
(the “FDIC”) or other similar federal agencies, the City may be limited in its ability to foreclose the lien
of delinquent unpaid Development Special Taxes and may require prior consent of the property owner or
lessee. See “SPECIAL RISK FACTORS - Bankruptcy and Foreclosure” and “SPECIAL RISK
FACTORS - Tax Delinquencies.”
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There could be a default or a delay in payments to the owners of the Bonds pending prosecution
of foreclosure proceedings and receipt by the City of foreclosure sale proceeds, if any. Development
Special Taxes may be levied on all Leasehold Interests in Taxable Parcels within the District up to the
maximum amount permitted under the Rate and Method to provide the amount required to pay debt
service on the Bonds. However, under the Rate and Method, the Development Special Tax levy on a
Leasehold Interest in a Taxable Parcel may not increase by more than 10% of the Maximum Development
Special Taxes as a consequence of delinquencies or defaults in payment of Development Special Taxes

1ev1ed on Leasehold Interests in another Parcel(s) in the Dlstrlct gg “!;glmgggggg ngg”), In gg_lg_l;ggg, the

A rinl hen trrmnln th 1 valmnt ial Tax nLa hl Intrt

Under current law, a judgment debtor (property owner) has at least 120 days from the date of
service of the notice of levy in which to redeem the property to be sold. If a judgment debtor fails to
redeem and the property or Leasehold Interest is sold, his only remedy is an action to set aside the sale,
which must be brought within 90 days of the date of sale. If, as a result of such an action a foreclosure
sale is set aside, the judgment is revived, the judgment creditor is entitled to interest on the revived
judgment and any liens extinguished by the sale are revived as if the sale had not been made (Section
701.680 of the Code of Civil Procedure of the State of California).

Covenant to Foreclose. UnderAs authorized under the Special Tax Financing Law, the City
covenants in the Fiscal Agent Agreement with and for the benefit of the Owners of the Bonds that it will
order, and cause to be commenced as provided in the Fiscal Agent Agreement, and thereafter diligently
prosecute to judgment (unless such delinquency is theretofore brought current), an action in a Superior
Court of the State to foreclose the lien of any Development Special Tax or installment thereof not paid
when due as provided in the following two paragraphs. The Finance Director shall notify the City
Attorney of any such delinquency of which the Finance Director is aware, and the City Attorney shall
commence, or cause to be commenced, such proceedings. The City Attorney shall commence foreclosure
proceedings by asking the Board of Supervisors to approve the removal of the delinquent installment
from the secured property tax roll and initiate a foreclosure action in the Superior Court.

On or about May 1 of each Fiscal Year, the Finance Director shall compare the amount of
Development Special Taxes theretofore levied in the District to the amount of Development Special Tax
Revenues theretofore received by the City, and if the Finance Director determines that any single
Leasehold Interest in a Taxable Parcel subject to the Development Special Tax in the District is
delinquent in the payment of one or more installments of Development Special Taxes, then the Finance
Director shall send or cause to be sent a notice of delinquency (and a demand for immediate payment
thereof) to the owner of the Leasehold Interest in the Taxable Parcel within 45 days of such
determination, and (if the delinquency remains uncured) foreclosure proceedings shall be commenced by
the City within 60 days of such determination. Notwithstanding the foregoing, the Finance Director may
defer any such actions with respect to a delinquent Leasehold Interest in a Taxable Parcel if (1) the
District is then participating in the Teeter Plan, or an equivalent procedure, (2) the amount in the 2021A_

Reserve Fund is at least equal to the 2021A Reserve Requirement (3) the amount in the 2021B Reserve

Fund is at least equal to the 2021B Reserve Requirement and (34) the amount in the reserve account for

any Parity Bonds that are not 2021A Related Parity Bonds or 2021B Related Parity Bonds is at least equal
to the required amount.

The Finance Director and the City Attorney, as applicable, are authorized to employ counsel to
conduct any such foreclosure proceedings. The fees and expenses of any such counsel (including a charge
for City staff time) in conducting foreclosure proceedings shall be an Administrative Expense.
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Limited Obligation

The Bonds are limited obligations of the City, secured by and payable solely from the Revenues
and the funds pledged therefor under the Fiscal Agent Agreement. The Bonds are not payable from any
other source of funds other than Revenues and the funds pledged therefor under the Fiscal Agent
Agreement. Neither the General Fund of the City nor the enterprise funds of the Port are liable for the
payment of the principal of or interest on the Bonds, and neither the faith and credit of the City, the Port,
the State of California or any political subdivision thereof, nor the taxing power of the City (except to the
limited extent set forth in the Fiscal Agent Agreement), the State of California or any political subdivision
thereof is pledged to the payment of the Bonds.

The City is under no obligation to Bond Owners to levy any tax, other than the Development
Special Taxes, or to transfer any funds of the City other than to transfer to the Fiscal Agent the
Development Special Taxes as set forth in the Fiscal Agent Agreement and to the IFD the ad valorem
property tax increment revenue—generated that is the source of the IFD Payment Amounts. See
“SECURITY FOR THE BONDS — Covenant for Superior Court Foreclosure,” for a discussion of the
City’s obligation to foreclose Development Special Tax liens upon delinquencies, and-“SECURITY FOR
THE BONDS - 2021BA Reserve Fund,” for a discussion of the 2021BA Reserve Fund securing the

2021BBends—and-anyA Bonds and the 2021C Bonds and any other 2021A Related Parity Bonds and
“SECURITY FOR THE BONDS — 2021B Reserve Fund,” for a di i he 2021B Reserve Fun.

securing the 2021B Bonds and any other 2021B Related Parity Bonds.

Teeter Plan

The Board of Supervisors adopted the “Alternative Method of Distribution of Tax Levies and
Collections and of Tax Sale Proceeds” (the “Teeter Plan”), as provided for in Section 4701 et seq. of the
California Revenue and Taxation Code, in 1993 pursuant to Resolution No. 830-93. The Teeter Plan
provides for the allocation and distribution of property tax levies and collections and of tax sale proceeds.
The City has the power to include additional taxing agencies on the Teeter Plan. The City has the power
to unilaterally discontinue the Teeter Plan or remove a taxing agency from the Teeter Plan by a majority
vote of the Board of Supervisors. The Teeter Plan may also be discontinued by petition of two-thirds
(2/3rds) of the participant taxing agencies.

The Board of Supervisors, by resolution, has extended the Teeter Plan to the allocation and
distribution of special taxes for a limited number of community facilities districts located within the City.
FheHowever, the Board of Supervisors has not extended the Teeter Plan to the collection of special taxes
within the District. Accordingly, the Teeter Plan is not expected to be available for the collection of the
Development Special Taxes and the collection of the Development Special Taxes will reflect actual
delinquencies.

In respect of tax increment allocated to the IFD, the City’s Teeter planPlan contemplates
advancing 100% of tax increment payable to the IFD without regard to taxpayer delinquencies. However,
if actual ad valorem tax payments are unpaid by the taxpayer as of June 30, the related ad valorem
property tax revenues advanced to the IFD can be recovered from the IFD by the City.

Parity Bonds

The District is authorized to incur $3.7 billion of bonded indebtedness and other debt in the
aggregate. Such bonded indebtedness and other debt includes the Bonds that are payable from the
Development Special Taxes as well as bonded indebtedness and other debt payable from other special
taxes levied under the Rate and Method. The 2021B Bonds and the 2021C Bonds will be the second and
third series of bonds issued for the District and the second and third series of Bonds issued under the
Fiscal Agent Agreement. The City may issue additional bonds payable on a parity with the 2021A Bonds
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and the 2021B/C Bonds under the Fiscal Agent Agreement (“Parity Bonds”) pursuant to a Supplemental
Agreement entered into by the City and the Fiscal Agent. “ — Future In >

Any such Parity Bonds shall be secured by a lien on the Revenues and_certain funds pledged for
the payment of the Bonds under the Fiscal Agent Agreement on a parity with all other Bonds Outstanding
under the Fiscal Agent Agreement. The City may issue such Parity Bonds subject to the following
specific conditions precedent:

(A) Compliance. Following issuance of the Parity Bonds, the City shall be in compliance
with all covenants set forth in the Fiscal Agent Agreement and all Supplemental Agreements, and
issuance of the Parity Bonds shall not cause the City to exceed the District’s $3.7 billion limitation on
debt.

(B) Same Payment Dates. The Supplemental Agreement providing for the issuance of such
Parity Bonds shall provide that interest thereon shall be payable on Interest Payment Dates, and principal
thereof shall be payable on September 1 (provided that there shall be no requirement that any Parity
Bonds pay interest on a current basis).
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© Reserve Funds. The Supplemental Agreement providing for issuance of the Parity Bonds
shall provide for:

(1) a deposit to the 2021BA Reserve Fund in an amount necessary such that the amount deposited
therein shall equal the 2021BA Reserve Requirement following issuance of the Parity Bonds;

(i1) a deposit to a reserve account for the Parity Bonds (and such other series of Parity Bonds
identified by the City) in an amount defined in such Supplemental Agreement, as long as such
Supplemental Agreement expressly declares that the Owners of such Parity Bonds will have no interest in
or claim to the 2021BA Reserve Fund and that the Owners of the Bonds covered by the 2021BA Reserve
Fund will have no interest in or claim to such other reserve account; or

(iii) no deposit to either the 2021BA Reserve Fund or another reserve account as long as such
Supplemental Agreement expressly declares that the Owners of such Parity Bonds will have no interest in
or claim to the 2021BA Reserve Fund or any other reserve account.

The Supplemental Agreement may provide that the City may satisfy the reserve requirement for a
series of Parity Bonds by the deposit into the reserve account established pursuant to such Supplemental
Agreement of an irrevocable standby or direct-pay letter of credit, insurance policy, or surety bond issued
by a commercial bank or insurance company as described in the Supplemental Agreement.

(D) Special Tax District Value. The Special Tax District Value shall be at least three (3)
times the sum of: (i) the aggregate principal amount of all Bonds then Outstanding, plus (ii) the aggregate
principal amount of the series of Parity Bonds proposed to be issued, plus (iii) the aggregate principal
amount of any fixed assessment liens on the parcels in the District subject to the levy of Development
Special Taxes, plus (iv) the applicable aggregate principal amount of any and all Other Special Tax
Bonds. For purposes of the provisions described in this paragraph:

(y) the applicable aggregate principal amount of Other Special Tax Bonds that are issued by or
for the District is equal to the entire aggregate outstanding principal amount of such Other Special Tax
Bonds, and

(z) the applicable aggregate principal amount of Other Special Tax Bonds that are not issued by
or for the District is equal to the aggregate outstanding principal amount of such Other Special Tax Bonds
multiplied by a fraction, the numerator of which is the amount of special taxes that could be levied for
such Other Special Tax Bonds on Leasehold Interests in Taxable Parcels within the District, and the
denominator of which is the total amount of special taxes that could be levied to pay such Other Special
Tax Bonds on all parcels of land against which the special taxes could be levied to pay such Other Special
Tax Bonds (such fraction to be determined based upon the maximum special taxes that could be levied in
the year in which maximum annual debt service on such bonds occurs), based upon information from the
most recent available Fiscal Year. For purposes of the calculations in this paragraph, the IFD Payment
Amount shall be assumed to be $0 (regardless of the actual amount of the IFD Payment Amount).

“Other Special Tax Bonds” means the following: (a) bonds issued by or for a community

facilities district or special tax district other than the District that are outstanding and payable at least
partially from special taxes to be levied on parcels of land within the District, and (b) bonds issued by or
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for the District that are payable from special taxes levied under the Rate and Method other than the
Development Special Tax and that do not constitute Bonds under thisFiscal Agent Agreement.

“Special Tax District Value” means the estimated market value, as of the date of the appraisal
described below and/or the date of the most recent City real property tax roll, as applicable, of the
Leasehold Interests in all Taxable Parcels subject to the levy of the Development Special Taxes and not
delinquent in the payment of any Development Special Taxes then due and owing, including with respect
to such nondelinquent Leasehold Interests the value of the then existing improvements and any facilities
to be constructed or acquired with any amounts then on deposit in an Improvement Fund and with the
proceeds of any proposed series of Parity Bonds, as determined with respect to any parcel or group of
parcels by reference to (i) an appraisal performed within six (6) months of the date of issuance of any
proposed Parity Bonds by an MAI appraiser selected by the City, or (ii) in the alternative, the assessed
value of all such nondelinquent Leasehold Interests as shown on the then current City real property tax
roll available to the Finance Director. In the Fiscal Agent Agreement, it is expressly acknowledged that,
in determining the Special Tax District Value, the City may rely on an appraisal to determine the value of
some or all of the Leasehold Interests in the District and/or the most recent City real property tax roll as to
the value of some or all of the Leasehold Interests in the District. Under the Fiscal Agent Agreement,
neither the City nor the Finance Director shall be liable to the Owners, the Original Purchaser or any other
person or entity in respect of any appraisal provided for purposes of this definition or by reason of any
exercise of discretion made by any appraiser pursuant to this definition.

(E) Coverage. An independent financial consultant shall certify that for each Fiscal Year
after issuance of the Parity Bonds, beginning in the fiscal year in which all of the Qualifying Taxable
Parcels that are subject to a Parcel Lease as of the date of the Officer’s Certificate described in clause (F)
below are expected to first collectively constitute Developed Property under the Rate and Method, the
maximum amount of the Development Special Taxes that could be levied on the Leasehold Interests in all
of the Qualifying Taxable Parcels for such Fiscal Year under the Ordinance, the Fiscal Agent Agreement
and any Supplemental Agreement less estimated Administrative Expenses that may be paid from the
Development Special Tax for each respective Fiscal Year, will be at least 110% of the total Annual Debt
Service of the then Outstanding Bonds and the proposed Parity Bonds for each Bond Year that
commences in each such Fiscal Year.

For purposes of clause (E) above, “Qualifying Taxable Parcel” means, as of the date of the
Officer’s Certificate described in clause (F) below, a Taxable Parcel that (i) is subject to a Parcel Lease,
(i1) the Leasehold Interest in which is not delinquent in the payment of Development Special Taxes and
(ii1) the Leasehold Interest in which has a Taxable Parcel Value that is at least two (2) times the sum of:
(w) the portion of the aggregate principal amount of all Bonds then Outstanding that is allocable to such
Leasehold Interest, plus (x) the portion of the aggregate principal amount of the series of Parity Bonds
proposed to be issued that is allocable to such Leasehold Interest, plus (y) the aggregate principal amount
of any fixed assessment liens on such Leasehold Interest, plus (z) the portion of the applicable principal
amount of any and all Other Special Tax Bonds that is allocable to such Leasehold Interest. For purposes
of the definition of Qualifying Taxable Parcel, the portion of the aggregate principal amount of any
Bonds, Parity Bonds or Other Special Tax Bonds allocable to each Leasehold Interest in a Qualifying
Taxable Parcel shall be an amount equal to the aggregate principal amount of such Bonds, proposed
Parity Bonds or Other Special Tax Bonds multiplied by a fraction, the numerator of which is the
maximum amount of special taxes that could be levied to pay for the Bonds, proposed Parity Bonds or
Other Special Tax Bonds on such Leasehold Interest in the fiscal year in which all of the Qualifying
Taxable Parcels that are subject to a Parcel Lease as of the date of issuance of the proposed Parity Bonds
are expected to first collectively constitute Developed Property under the Rate and Method, and the
denominator of which is the total of the maximum amount of special taxes that could be levied on all
parcels of land (or the Leasehold Interests therein, as applicable) in the Special Tax District or other
district to pay for the Bonds, Parity Bonds or Other Special Tax Bonds in such fiscal year.
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For purposes of the calculations in the two paragraphs above, the [FD Payment Amount shall be
assumed to be $0 (regardless of the actual amount of the IFD Payment Amount).

“Taxable Parcel Value” means the estimated market value, as of the date of the appraisal
described below and/or the date of the most recent City real property tax roll, as applicable, of the
Leasehold Interest in a Taxable Parcel, including with respect to such Leasehold Interest the value of the
then existing improvements and any facilities to be constructed or acquired with any amounts then on
deposit in an Improvement Fund and with the proceeds of any proposed series of Parity Bonds, as
determined by reference to (i) an appraisal performed within six (6) months of the date of issuance of any
proposed Parity Bonds by an Appraiser selected by the City, or (ii) in the alternative, the assessed value
as shown on the then current City real property tax roll available to the Finance Director. It is expressly
acknowledged that, in determining the Taxable Parcel Value, the City may rely on an appraisal to
determine the value of some or all of the Leasehold Interests in the Special Tax District and/or the most
recent City real property tax roll as to the value of some or all of the Leasehold Interests in the Special
Tax District. Neither the City nor the Finance Director shall be liable to the Owners, the Original
Purchaser or any other person or entity in respect of any appraisal provided for purposes of this definition
or by reason of any exercise of discretion made by any Appraiser pursuant to this definition.

“Bond Year” means the one-year perlod begmnmg on Septernber 2nd in each year and endmg on
September 1 in the following year;—e ’ ain_on th o o

and-shall-end-on-September 15,2021,

(F) Certificates. The City shalis required to deliver to the Fiscal Agent an Officer’s
Certificate certifying that the conditions precedent to the issuance of such Parity Bonds set forth in
subseetionsclauses (A), (B), (C), (D) and (E) above have been satisfied.

Notwithstanding the foregoing, the City may issue Refunding Bonds as Parity Bonds without the
need to satisfy the requirements of clauses (D) or (E) above, and, in connection therewith, the Officer’s
Certificate in clause (F) above need not make reference to clauses (D) and (E).

See “ —Expeeted Future Indebtedness” below.
Subordinate and Unsecured Obligations Payable from Development Special Taxes

The City is not prohibited from issuing any other bonds or otherwise incurring debt secured by a
pledge of the Revenues subordinate to the pledge under the Fiscal Agent Agreement.

The City, for and on behalf of the District, has executed a promissory note to the Port in a

principal amount of $43 million;—which—aceretes—interest—at—an—annualrate—of 4-48% compounded-
q&aﬁeﬂy—&mﬂ—th%p%mekpal—ame&ﬂks—pmé—ﬁhfuﬂﬁ%—emm! Thc promissory note evidences the

rincipal interest on the loans ma the Port as DRP Advanc fin low

1, 2021, the amount of the promissory note, including accreted interest, was about $43-845 million. (The
Port lent this amount to the District as a DRP Advance, as reflected in Table 5, below.) The District
reimbursed Master Developer for entitlement costs and capital costs of the Horizontal Improvements with
the DRP Advance.) The promissory note is payable from Special Taxes under the Rate and Method,
including Development Special Taxes, after payment of debt service on the Bonds. The promissory note
is (i) not secured by a pledge of Development Special Tax Revenues or other District Special Taxes and
(i1) secured by a pledge of Allocated Tax Increment that is subordinate to the pledge of the IFD Payment
Amount under the Pledge Agreement. See “ — Special Fund Administration Agreement and Related
Funds and Accounts” and “ — IFD Payment Amount Fund” above. FThe-promisseryneote-evidencesthe-
primelralanddnterant o dhe e pance Los the o o Dl dcbmenn fdlabinee Lelose See “THE
MISSION ROCK PROJECT - Overview of Mission Rock Transaction Structure — Financing Plan” and
“SPECIAL RISK FACTORS — Future Indebtedness” herein.
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Bonds Payable from Other Special Taxes Levied under the Rate and Method

The City shall comply with the value to burden tests described in clause (D) under *“ — Parity
Bonds” above in connection with the issuance by the City of any Other Special Tax Bonds. See “ —
Expeeted Future Indebtedness” below and See “SPECIAL RISK FACTORS — Future Indebtedness”
herein.

Other Indebtedness and Obligations

The properties in the District aremay be subject to other existing authorized indebtedness payable
from taxes and assessments that may be levied. Existing authorized indebtedness is shown in Table 12
under “THE MISSION ROCK PROJECT - Direct and Overlapping Debt” herein.

Additionally, parcels within the District are subject to a special tax levied and collected by
Community Facilities District No. 90-1, San Francisco Unified School District, San Francisco County,
California (the “San Francisco Unified School District CFD”). The special tax levied by the San
Francisco Unified School District CFD may not exceed $32.20 per parcel for single-family residential and
nonresidential parcels and $16.10 per dwelling unit for mixed use and multifamily residential parcels,
adjusted annually for inflation but not exceeding 2% per year. Certain exemptions to the special tax
apply to dwelling units owned or rented by persons age 65 or older. The San Francisco Unified School
District CFD’s special tax may be levied for twenty years beginning in fiscal year 2010-11.

Expeeted-Future Indebtedness

a 2 Assuming development w1th1n the
District progresses as prOJected by the Master Developer the City anticipates issuing additional
community facilities district bonds for the District. Within the next several years, the City expects to issue
approximately ${135{44.7 million in additional bonds leveraging the Development Special Taxes,
Shorehne Spec1a1 Taxes and Office Spec1a1 Taxes a55001ated with Phase 1A; additional bonds feﬂh.&t_wﬂ]_

FORMATION OF THE DISTRICT

On February 25, 2020, the Board of Supervisors adopted Resolution No. 84-20 stating its intent
to form the District and a Future Annexation Area under the Act. Also, on February 25, 2020, the Board
of Supervisors adopted Resolution No. 85-20, in which it declared its intention to incur bonded
indebtedness and other debt on behalf of the District in an aggregate amount not to exceed
$3,700,000,000. The resolutions were approved by the Mayor on March 6, 2020.

On April 14, 2020, after holding a noticed public hearing, the Board of Supervisors adopted (i)
Resolution No. 160-20 forming the District and the Future Annexation Area, approving the levy of
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special taxes within the District according to the Rate and Method and approving an initial
$3,700,000,000 annual appropriation limit for the District, subject to approval of the qualified electors,
(i) Resolution No. 161-20 declaring the necessity to incur bonded indebtedness and other debt in an
amount not to exceed $3,700,000,000, subject to approval of the qualified electors and (iii) Resolution
No. 162-20, calling an election of the qualified landowner electors in the District. The Mayor approved
these resolutions on April 24, 2020.

On April 27, 2020, an election was held within the District pursuant to the Act at which the City,
by and through the Port Commission, as the qualified landowner elector, approved the levy of special
taxes according to the Rate and Method, bonded indebtedness and other debt in an aggregate amount not
to exceed $3,700,000,000 with respect to the District, and an initial annual appropriations limit for the
District of $3,700,000,000.

On May 5, 2020, the Board of Supervisors adopted Resolution No. 195-20 pursuant to which the
Board of Supervisors, acting as the legislative body of the District, approved the canvass of the votes and
declared the District to be fully formed with the authority to levy certain special taxes, to incur bonded
and other indebtedness and to maintain an appropriations limit. See “SECURITY FOR THE BONDS”
herein and APPENDIX B — “RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES.”
On the same date, the Board of Supervisors adopted Resolution No. 196-20, pursuant to which the Board
of Supervisors approved the incurrence of $3,700,000,000 of bonded indebtedness and other debt for the
District. The Mayor approved these resolutions on May 15, 2020.

On May 12, 2020, the Board of Supervisors adopted Ordinance No. 79-20, levying special taxes
within the District in accordance with the Rate and Method. The Mayor approved the Ordinance on May
22,2020.

On May 22, 2020, a Notice of Special Tax Lien was recorded against the property in the District
as Instrument No. 2020-K933385-00. The Notice of Special Tax Lien establishes the lien of special taxes
pursuant to the Rate and Method against the Leasehold Interests in property in the District in accordance
with the Rate and Method. The District began levying Development Special Taxes during Fiscal Year
2020-21.

On December 8, 2020, the Board of Supervisors adopted Resolution No. 565-20, supplementing
Resolution No. 196-20 and approving the form of Fiscal Agent Agreement and the issuance and sale of
up to $43,300,000 of special tax bonds in one or more series pursuant to the Fiscal Agent Agreement. The
Mayor approved this resolution on December 18, 2020. On ———May 27, 2021, the 2021 A Bonds were

issued an delivered under the authorization provided by this resolution.

n M 11, 2021, the Board of IVisor Resolution 224-21, further

Only the property in the District is subject to the Development Special Tax that secures
payment on the-2021B Bonds. Pier 48 and certain adjacent areas (also owned by the Port) isare part of
the Mission Rock Project, but isare not currently located within the District. Pier 48 isconsists of four
acres located to the east of the District and is currently used for storage. Pier 48 isand certain adjacent
areas have been identified as a Future Annexation Area and may be annexed into the District in the future
only with the unanimous approval of the owner or owners of each parcel or parcels seeking annexation at
the time of annexation into the District, whereupon a special tax will become a continuing lien on the
Leasehold Interest in annexed parcels according to the Rate and Method. See “THE MISSION ROCK
PROJECT” for more information about Pier 48:48 and the Future Annexation Area.
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Below is a map of the District’s boundaries (designated in the legend as ‘“Perimeter of CFD
Boundary”)_and the perimeter of th ignated Future Annexation Area:
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THE CITY

General. The City is the economic and cultural center of the San Francisco Bay Area and
northern California. The limits of the City encompass over 93 square miles, of which 49 square miles are
land, with the balance consisting of tidelands and a portion of the San Francisco Bay (previously defined
as the “Bay”). The City is located at the northern tip of the San Francisco Peninsula, generally bounded
by the Pacific Ocean to the west, the Bay and the San Francisco-Oakland Bay Bridge to the east, the
entrance to the Bay and the Golden Gate Brldge to the north, and San Mateo County to the south. Silicon
Valley;-areg 3 i ation; 1s about a 40-minute drive to
the south, and the Napa and Sonoma ‘wine country” is about an hour s drive to the north. The City is
among the most populous cities in California as well as the country. Fhe-CityAs of January 1, 2021, the
State estimates the City’s population in-fiseal-year204819-to be 887%463-875,010. See APPENDIX A —
“DEMOGRAPHIC INFORMATION REGARDING THE CITY AND COUNTY OF SAN
FRANCISCO hereto.

The Crty beneﬁts frorn a broad economic base, anchored by several major technology companies-

. !l! gg_lg_lu_;lgn, l_;llg Ql;g !§ near §!!!gg;u ggllgg, a regron

re arded as a global center for technolo and mnovatlon i ife-

Br a nt r of Regen ratr n Medi in an 11 R arch at F San Francrsco has hrstorrcally
ranked among the highest average income countles in the country. The City is served by two major
airports: San Francisco International Airport and Oakland International Airport. There are multiple
universities located in or near the City, such as University of California, Berkeley, Stanford University,
University of San Francisco, San Francisco State University and University of California, San Francisco.

Impact of COVID-19 Pandemic on San Francisco Economy. SinceBeginning in late winter
2020, the City has-been—facingfaced significant negative impacts efresulting from the global COVID-19
pandemic and efforts to contain it, including the imposition of restrictions on mass gatherings and
widespread temporary closings of businesses, universities and schools throughout the City and the United
States. The impacts on the City’s and the region’s economy have been material and adverse;-ineludingan-
economiereeesston. The pandemic has resulted in reductions in tourism and disruption of the regional
and local economy, widespread business closures, and significantly higher levels of unemployment. In
the City, numerous busrnesses have closed on a permanent basis and tourism- related economrc act1V1ty

w in the Bay Area%%%%%w
the City. The unemployment rate in the City rose to a high of 12.8% in May 2020 from 2-32.2% in
February %G%G—Ge—a—hirgh—ef—l%é—rn—M-ay—ZOZO before declrnrng to 647/0—by—Deeen}ber—29%9—W—ltn4e

The COVID-19 pandemic has negatively impacted values in certain segments of the real estate
market. The Appraisal Report describes adverse impacts of the COVID-19 Pandemic on residential and-

office—rentalmarkets and more positive indicators in those markets. See “THE MISSION ROCK
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PROJECT - Property Values” and “SPECIAL RISK FACTOR lue-to-Lien Rati Futur
Indebtedness: Parity Liens” herein and APPENDIX G — APPRAISAL REPORT” attached hereto.

The Clty cannot predlct how long the current economlc fee%SS-}GH—WHH—l-&St—Q_Qn_dLUQDS_WﬂLl&SL_

Clty econorny may experlence s1mllar contmulng 1mpacts or addltlonal dlfferent 1mpacts frorn the

COVID-19 pandemic_or other public health emergencies, which may be material and adverse. See
“SPECIAL RISK FACTORS — €O\D-19-PandemiePublic Health Emergencies” below.
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Adse—mlmpact of California Wildfires. In recent years, California-has experienced numerous

significant wildfires. In addition to their direct impact on health and safety and property damage in
California, the smoke from these wildfires has impacted the quality of life in the Bay Area and the City
and may have short-term and future impacts on commercial and tourist activity in the City—Fhefires-have-

Events” herein.

THE PORT

The Port manages 7.5 miles of waterfront along the San Francisco Bay, including tidelands and
submerged lands. The Port’s seawall lots are tidelands that were filled and cut off from the waterfront by
the construction of the great seawall in the late 19th and early 20th centuries, and by the construction of
the Embarcadero roadway which lies, in part, over a portion of the great seawall. Seawall Lot 337 is the
largest seawall lot within the Port’s jurisdiction; it has been used as a surface parking lot and event space
since 1999.

Portions of the Port’s territorial jurisdiction, including Seawall Lot 337, are subject to a public
trust under the Burton Act (stats. 1968, ch. 1333, as amended) and a transfer agreement with the State of
California, which limit trust land uses.

Through 2007 legislation known as Senate Bill 815 (“SB 815”), the California Legislature found
that the revitalization of Seawall Lot 337 is of particular importance to the State of California. Under SB
815, the Port is authorized (free of the public trust’s limitations) to ground lease portions of the Mission
Rock Project area to permit development of improvements that may be used for non-trust uses to enable
higher economic development and revenues. The Port will use non-trust lease revenues, as well as
repayment of lease revenues advanced by lessees for infrastructure costs, to preserve its historic resources
and for other public trust-consistent uses permitted under SB 815. See “ - Overview of Mission Rock
Transaction Structure” below.

On November 3, 2015, San Francisco voters approved the Mission Rock Affordable Housing,
Parks, Jobs and Historic Preservation Initiative (Proposition D), which authorized increased height limits
on the Project Site (which is defined below as the premises ground leased to the Master Developer under
a Master Lease, currently having the same boundaries as the District), subject to environmental review,
and established a City policy to encourage development of the Project Site. Proposition D specifically
provides that it is intended to encourage and implement the lease and development of the Project Site as
described in SB 815 to support the purposes of the Burton Act, especially the preservation of historic
piers and historic structures and construction of waterfront plazas and open space.

Following a public solicitation process to implement goals and objectives developed through a
multi-year community process, the Port Commission awarded to the Master Developer the opportunity to
negotiate exclusively for the lease, construction, and operation of the Mission Rock Project in 2009.

The Port Commission and the Board of Supervisors each adopted findings under the California
Environmental Quality Act, including a statement of overriding considerations in connection with the
Mission Rock Project.

&



THE MISSION ROCK PROJECT

Seawall Lot 337 Associates, LLC, a Delaware limited liability company (the *“Master
Developer™), has provided the following information with respect to the Mission Rock Project (defined
below). No assurance can be given by the City, including the Port, that all information is complete or
accurate.

No assurance can be given by the City, including the Port, that development of the Mission Rock
Project will be completed, or that it will be completed in a timely manner, including, but not limited to
construction of the infrastructure required to occupy future buildings in the District. See the section of
this Official Statement captioned “SPECIAL RISK FACTORS” for a discussion of certain risk factors
which should be considered, in addition to the other matters set forth herein, in evaluating an investment
in the 2021B/C Bonds.

The information in this Official Statement regarding the District and the Mission Rock Project
has considered the current public health orders and any other local restrictions in disclosing estimated
time frames for development in the District. Since the beginning of the COVID-19 pandemic, construction
projects that are considered essential businesses, including the Mission Rock Project, have been able to
continue all construction activities, subject to social distancing requirements. However, the impact of
COVID-19 and the public health orders_—_including the im from ly chain i — is likely to
evolve over time, which could adversely impact the development within the District and the Mission Rock
Project as a whole. See “SPECIAL RISK FACTORS - CoOib-19-PandemicPublic Health Emergencies™
below. Neither the Master Developer nor the Vertical Developers can predict the ultimate effects of the
COVID-19 outbreak or whether any such effects will have a material adverse effect on the ability to
develop the Mission Rock Project as planned and described herein, or the availability of Development
Special Taxes from the District in an amount sufficient to pay debt service on the 2021B/C Bonds.

Overview of the Mission Rock Project

The property in the District is part of the larger “Mission Rock Project,” which includes the
development of a new mixed-use waterfront neighborhood within the Mission Bay neighborhood of the
City. It includes the development of a 28-acre area bounded generally by China Basin to the north, San
Francisco Bay to the east, Mission Rock Street to the south, and Third Street to the west. More
specifically, the Mission Rock Project area consists of (i) Seawall Lot 337, (ii) 3.53 acres along Terry A.
Francois Boulevard from Third Street to Mission Rock Street, (iii) 2 acre to the east of Terry A. Francois
Boulevard between Pier 48 and Pier 50 and (iv) Pier 48. Pier 48, itself, isand certain adjacent areas are
part of the Mission Rock Project but outside the current boundaries of the District, in an area designated
as a Future Annexation Area. See diagram under “- Project Entitlements, Phasing and Mapping Process”
below.

The Mission Rock Project site is located adjacent to Muni light rail which offers connectivity to
BART at Embarcadero station within about 15 minutes and Caltrain at its Fourth and King Streets
terminus within minutes. Between BART and Caltrain, more than 6 million Bay Area residents within
about a 50-mile radius across the Bay Area have direct, convenient access to the Mission Rock Project.
The site is located immediately south of Oracle Park on property that previously served as a parking lot
for Oracle Park and just north of the new Chase Arena, home to the National Basketball Association’s
Golden State Warriors team. Games held at these venues, coupled with concerts and other events, are
expected to attract an influx of activity and contribute to a vibrant, walkable environment at the Mission
Rock Project.
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The Mission Rock Project is anticipated to include:

e Approximately 1,119 residential rental units, with 40 percent affordable to low and
moderate income households earning 45-150% of the area median income.

e About 8 acres of parks and open space, including signature 4.4-acre China Basin Park on
the waterfront.

e Up to 1.4 million square feet of new, high quality office space.

e 200,000+ square feet of neighborhood-serving retail and production space (considered
part of the active ground floor retail space).

e Up to 3,000 space parking structure to serve Oracle Park and neighborhood needs.
e Rehabilitation of historic Pier 48.

e Public waterfront access and improvements, including a segment of the Blue Greenway
trail connection from Embarcadero to Hunters Point.

The Mission Rock Project is planned to be subdivided into approximately 12 development parcels
(sometimes referred to as “Parcels A, B, F and G” and “Blocks C, D1, D2, E, H, 1, J and K,” respectively)
and developed in fivefour phases (“Phases +As—B;1, 2, 3, and 4,” respectively, with Phase 1 further
divided into a Phase 1A and Phase 1B). Active development of Phase 1A, including Parcels A, B, F and

G, is underway-_and Phase 1B is in predevelopment with construction anticipated to begin in the first
quarter of 2022, (See “ - Project Entitlements, Phasing and Mapping Process” below.)

The Master Developer of the Mission Rock Project

The Master Developer, Seawall Lot 337 Associates, LLC, is developing the Mission Rock
Project, as a public-private partnership among (i) Giants Development Services, LLC, a Delaware limited
liability company (“Giants Development”), an entity in common ownership with the San Francisco Giants
baseball franchise (herein, the “San Francisco Giants”), (ii) the Port, (iii) the City and (iv) TSCE 2007
Mission Rock, L.L.C., a Delaware limited liability company, which is an affiliate of Tishman Speyer
Crown Equities 2007 LLC, a Delaware limited liability company (herein, “Tishman Speyer”). The Master
Developer’s sole member is Mission Rock Partners, LLC, a Delaware limited liability company (“Mission
Rock Partners”). Mission Rock Partners is a joint venture with the following members: (i) Giants
Development, and (ii) Tishman Speyer.

San Francisco Giants. The +36138-year old Giants franchise, one of the oldest teams in Major
League Baseball, moved to San Francisco from New York in 1958. After playing for 42 years in Seals
Stadium and Candlestick Park, the team privately constructed Oracle Park pursuant to a Port ground lease
in 2000. The 41,265 seat Oracle Park is now the home baseball stadium of the San Francisco Giants.
Since opening its gates, Oracle Park has become internationally-renowned as a premier venue in the
world of both sports and entertainment.

Tishman Speyer. Tishman Speyer is a leading owner, developer, operator and fund manager of
first-class real estate around the world. Founded in 1978, Tishman Speyer is active across the United
States, Europe, Latin America and Asia, building and managing premier office, residential and retail
space in 29 key global markets for industry-leading tenants. The firm has acquired, developed and
operated a portfolio of over 165 million square feet with a total value of approximately $83 billion spread
over 401 assets. Signature assets include New York City’s Rockefeller Center, S0 Paulo’s Torre Norte,
The Springs in Shanghai, Lumiére in Paris and OpernTurm in Frankfurt. Tishman Speyer currently has
projects at different stages of development in Boston, Brasilia, Frankfurt, Gurgaon, Hyderabad, Los

48



Angeles, New York City, Paris, Rio de Janeiro, Sdo Paulo, Shanghai, Shenzhen and Washington, D.C. In
San Francisco, the firm has been responsible for projects such as Infinity, Lumina, 555 Mission and 222
2nd Street. The firm also operates portfolios of prominent office property portfolios in Berlin, Chicago
and London.

Public-Private Partnership. The City, by and through the Port, owns, and will continue to own,
the fee title to all of the property in the District. The City, by and through the Port, and the Master
Developer entered into a Master Lease (the “Master Lease™) pursuant to which the Master Developer
ground leased property upon which portions of the Mission Rock Project will be developed (the “Project
Site”). As the Mission Rock Project is developed, development sites have been, and will be, leased by the
Port to Vertical Developers (as defined herein) pursuant to the DDA and VDDASs (as defined herein).

See “ - Overview of Mission Rock Transaction Structure — Master Lease” below.

Overview of Mission Rock Transaction Structure

The City, acting by and through the Port, and the Master Developer entered into a series of
agreements related to the development of the Mission Rock Project, as discussed below. The leasehold
interests created by the Master Lease and the Parcel Leases are the Leasehold Interests that are subject to
the Development Special Tax under the Rate and Method.

DDA. The DDA provides the Master Developer the right and obligation, subject to various terms
and conditions, to develop the public capital facilities and infrastructure built at or near the Project Site
(the “Horizontal Improvements”) in Phases (as defined in the DDA). The Facilities that may be financed
by the City, on behalf of the District, generally consist of the Horizontal Improvements. Certain
conditions precedent relate to the Master Developer proceeding with any Phase. The Port’s obligation to
pay for improvements, is conditioned on approval by the Port of a Phase Submittal and Phase Budget
(each as defined in the DDA) and approval by the City of a final subdivision map and construction
permits for the Horizontal Improvements. See — “Phase 1A Budget” below.

The DDA contemplates the ground lease of each vertical development site (each a “Vertical
Parcel”) to a developer (which may be the Master Developer or an affiliate through an option provided to
the Master Developer in the DDA) at fair market value by entering into a vertical development and
disposition agreement (a “VDDA”) for each Vertical Parcel. The DDA also requires a ground lease
agreement (a ‘“Parcel Lease”) in connection with each VDDA. The VDDAs and Parcel Leases are
discussed further below.

If the Horizontal Improvements have not been completed and neither the Port nor the City has
assumed the obligation to construct the Horizontal Improvements, the City will covenant under the Fiscal
Agent Agreement to inhibit the Port from terminating the DDA solely as a result of a delinquency by the
Master Developer in the payment of Development Special Taxes or other taxes or assessments levied or
assessed on the Leasehold Interest conveyed under the Master Lease, unless the Port will concurrently
enter into a replacement ‘Replacement DDA,” which is a disposition and development agreement
executed by the Port to replace the DDA (or a successor to the DDA) that covers substantially the same
real property and improvements as the DDA and establishes substantially the same rights and

resp0n31b111t1es as the DDA (or successor to the DDA) and if apphcable a le&s&&gre%men%eb%amed—b&

Financing Plan. A financing plan (the “Financing Plan”) establishes the agreement between the
Master Developer and the Port for the financing of the Horizontal Improvements using revenue generated
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by the Mission Rock Project itself, including special tax revenues from the District, property tax
increment from Project Area I and ground rent paid by developers of the Vertical Parcels (each a
“Vertical Developer”). Certain Horizontal Improvements will be acquired by the Port, on its own behalf
or on the behalf of the appropriate public agency (the “Acquiring Agency”) at a price, agreed to represent
fair market value; provided, that payment will be made only as, and to the extent, that the identified
“Project Payment Sources” are available. The identified “Project Payment Sources” include: (i) District
revenues, including both District bond proceeds and special taxes levied in the District (the special taxes
are secured by liens on the Leasehold Interests on the Master Lease and the Parcel Leases); (ii) property
tax increment generated by development within the Mission Rock Project, captured through IFD Project
Area I; (iii) Port capital, but only if the Port elects, through its approval of the Phase Budget, to use such
capital to pay development costs of the Horizontal Improvements; and (iv) prepaid rent (“Development
Rights Payments™) paid by Vertical Developers upon conveyance under Parcel Leases. The Financing
Plan includes provisions that allow Development Rights Payments to be credited against amounts due to
the Master Developer for Horizontal Improvements in lieu of payment in cash. The Port will loan certain
Development Rights Payments to the District (each loan a “DRP Advance”), and the District will repay
the DRP Advances, with interest, from Special Taxes under the Rate and Method, including Development
Special Taxes, after payment of all obligations to the Master Developer and after payment of debt service
on the Bonds. The loan of DRP Advances is evidenced by a promissory note. Such promissory note is (i)
not secured by a pledge of Development Special Tax Revenues or other District Special Taxes and (ii)
secured by a pledge of Allocated Tax Increment that is subordinate to the pledge under the Pledge
Agreement. See “SECURITY FOR THE BONDS - Infrastructure Financing District Pledge Supporting
Bonds” and “ - Subordinate and Unsecured Obligations Payable from Development Special Taxes”
herein.

Master Lease. The City, by and through the Port, and the Master Developer entered into the
Master Lease pursuant to which the Master Developer leases the entirety of the Project Site for a term of
up to thirty (30) years ending on August 15, 2048, unless extended. The Master Lease permits the Master
Developer to use the existing surface lot for parking, and permits the Master Developer to construct the
Horizontal Improvements within the leased premises in accordance with the DDA. The Master Developer
may also use the leased premises for other ancillary uses, such as special events and construction staging.
The Master Lease provides for payment of percentage rent to the Port, subject to a minimum rent, based
upon the revenue generated from use of the leased premlses for parklng and other uses. MM




CBBC that it intends to issue a Notice of Default for non-payment of rent, CBBC would endeavor to

promptly cure. Parking revenues have since recovered with the return of in-person games at the ballpark

The original Master Lease leased the existing surface parking lot, and provided for the leased
premises to be expanded to include the entire Mission Rock Project site, subject to various terms and
conditions. The Memo of Technical Corrections expanded the leased premises under the Master Lease to
include certain portions of the District that were not previously included in the Master Lease, so that the
boundaries of the leased premises are the same as the District’s boundaries. In the future, the leased
premises may be expanded to include certain portions of the real property commonly known as Channel
Wharf and Terry Francois Boulevard that are not within the District.

As the Port enters into Parcel Leases, the vertical development sites leased under the Parcel
Leases are released from the Master Lease premises. The areas within each approved Phase that are to be
improved with Horizontal Improvements remain subject to the Master Lease and part of the Master Lease
premises until such Horizontal Improvements are completed. Once complete, the Acquiring Agency will
accept and acquire the completed Horizontal Improvements, and the accepted Horizontal Improvements
are released from the premises leased under the Master Lease. Though such portions may be released
upon completion, the area to be developed in subsequent Phases (Phases—1B; 2, 3, and 4) remains within
the Master Lease premises, and the Master Developer may continue to use those remaining areas for
parking, construction staging, and other ancillary uses. This process will be repeated for future Phases
until the term of the Master Lease expires or all of the leased premises has been released from the Master
Lease, either as a Horizontal Improvement acquired by an Acquiring Agency or as a Vertical Parcel
leased to a Vertical Developer.

VDDAs and Parcel Leases. Each Vertical Developer (whether or not affiliated with the Master
Developer) is required to enter into a VDDA and a Parcel Lease. Pursuant to the DDA, in each Phase, the
Master Developer has the right to exercise the option to enter into a VDDA to acquire a leasehold interest
in each Vertical Parcel that is a part of such Phase through an affiliate Vertical Developer. Each VDDA
will specify the Vertical Developer’s development rights and obligations to construct the vertical
improvements. The Master Developer is required under the Master Lease to make available for use
without charge all Horizontal Improvements necessary for any vertical improvements to obtain a
temporary certificate of occupancy. Pursuant to the VDDA, a Vertical Developer will lease the
applicable Vertical Parcel for a period of up to seventy-five (75) years. Each Parcel Lease for the Vertical
Parcels in Phase 1A was fully prepaid through Development Rights Payments upon conveyance of the
Parcel Lease. Parcel Leases in subsequent Phases are expected to require a mix of Development Rights
Payments and annual ground rent. To the extent provided in the Phase Budget, Development Rights
Payments received by the Port from the Vertical Developer will be loaned by the Port to the District as
DRP Advances. The DRP Advances, along with other Project Payment Sources, will be used by the
District to pay the Master Developer for the purchase price of the Horizontal Improvements and
associated developer return or as a credit against such amounts due. The Port is to be repaid for its DRP
Advances from Project Payment Sources after the Master Developer has been fully repaid. The Port is
not obligated to convey Parcel Leases under a VDDA for Phases 2 through 4 unless a minimum annual
rent at least equal to the “Reserve Rent” ($3.5 million for the entire site, allocated among the remaining
development parcels) will be payable.

Development Agreement. The City and the Master Developer also entered into a Development
Agreement, dated August 15, 2018 (as amended from time to time, the “DA”), which provides the Master
Developer the vested right to develop the Mission Rock Project in accordance with the DA, the DDA, and
the project approvals referenced in the DA.

Assignment of Phase 1. The DDA permits the Master Developer to transfer its horizontal
development rights and obligations with respect to a particular Phase to certain affiliates. Mission Rock
Horizontal Sub (Phase I), L.L.C., a 100% subsidiary of the Master Developer (herein, the “Phase I Sub”™),
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acquired a ground subleasehold interest in all of the non-vertical parcels in Phase 1, such as the common
areas, streets, plazas, and China Basin Park in anticipation of constructing Horizontal Improvements, but
excluding vertical development Parcels A, B, F, and G (the “Phase 1 Sublease”).

The Master Developer and Phase I Sub entered into that certain Assignment and Assumption
Agreement (Mission Rock Project; Phase 1), dated December 18, 2019, and recorded in the Official
Records as Document No. E879368 (the “Assignment”), pursuant to which the Master Developer
assigned, and Phase I Sub, accepted and assumed certain rights and obligations of the Master Developer
under the DDA and DA applicable to Phase 1, including the obligation to complete all of the required
infrastructure work in Phase 1. Phase I Sub now constitutes a Phase Transferee (as defined in the DDA)
with respect to Phase 1.

CC&Rs. A Mission Rock Master Declaration of Restrictions dated as of June 25, 2020, executed
by the Master Developer and consented to by the City of behalf of the Port (the “CC&Rs”) addresses
parking and utilities in the Mission Rock Project area. The CC&Rs provide for parking facilities access
and use by each holder of a ground leasehold that includes permitted commercial uses and/or residential
uses, a non-exclusive easement burdening each parking facility in existence from time to time, subject to
the terms and conditions in the CC&Rs.
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The CC&Rs also contemplate a thermal district energy system and a blackwater recycling system
planned for the Mission Rock Project. See “THE MISSION ROCK PROJECT — Development and
Financing Plan for the Mission Rock Project — Mission Rock Utilities Sustainable Blackwater and
Thermal Energy Facilities” herein.

Phase 1 Budget. The Master Developer has a Port-approved Phase Budget for Phase 1 to
construct the_Phase 1A Horizontal Improvements required for the Vertical Developers of Parcels A, B, F
and G to obtam ccrtlﬁcates of occupancy for the vertical 1mprovements on those Parcels—Se%_and_tQ

c DeVGIOPment and Fmancmg Plan for the
Mission Rock Project—Mission-Roeck-Utilities-Sustainable Blackwater-and-TFhermal-Energy-FacHities”

below.

Project Entitlements, Phasing and Mapping Process

The Mission Rock Project is planned to be subdivided into approximately 12 development
parcels, as described in Table 2, below. Eleven of the parcels are planned for a mix of commercial/office,
retail, and market rate and affordable residential uses. Five of the 12 development parcels are expected to
include construction of residential rental property. Blocks H, I and J are designated under the Planning
Code as “Flex Commercial or Residential Mixed Use” (with optionality to be office or residential). The
precise combination of uses is expected to be based on market demands as the Mission Rock Project
progresses. See “ - Overview of the Mission Rock Project” above. The Master Developer currently
expects one of these “flex” parcels to be developed with residential rental property and two with
commercial property as reflected in Tables 2 and 3 below. Public parking garages are expected to serve
the development and other nearby uses, including baseball games and other events at Oracle Park. Most
buildings are planned to include ground floor retail or neighborhood-serving uses.

Pier 48 isand certain adjacent areas are identified as a Future Annexation Area that may be
annexed into the District in the future; Pier48the Future Annexation Area is not part of the Master Lease

at this time. The Master Developer, however, will enter into an interim lease of Pier 48 for parking and
event use. Because Pier48the Future Annexation Area is not the subject of the Master Lease, the cost
estimates and development timelines for the Mission Rock Project in this Official Statement do not
include Pier48-the Future Annexation Area.

[Remainder of page intentionally left blank.]
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Table 2
City and County of San Francisco
Special Tax District No. 2020-1
(Mission Rock Facilities and Services)
Overview of the Mission Rock Project

(as of FebruaryAugust 1, 2021)
Rentable
Parcel/ Tax Residential Sq.  Rentable Office Sq. Rentable Retail
Block Phase Zone Acreage Ft.) Ft.) Sq. Ft.)
A 1 1 0.96 214,135 58,136 20,931
B 1 1 0.93 -- 274,005 20,101
F 1 1 0.58 175,964 -- 44,197
G 1 1 0.78 -- 302,920 18,435
C 2 2 0.90 -- 300;643300,000 29.97527,250
D1 2 2 0.58 193;552188,963 -- --
E 3 2 0.58 - H5:542112,748 15,89514,450
H® 4 2 0.72 146;45885,175 -50,000 21,798
1® 4 2 0.75 -- H9:320116,760 2+,97719.979
J@ 4 2 0.72 -- +H8;820114.259 22,524
K 4 2 0.41 96,45689,461 -- 9,2308,391
D23 2 2 1.62 -- -- 10.,3279,388
Totals 9.53 820,559753.698 1,288,7561.328.828 235,390227.444

(M Square footage amounts shown above represent the expected rentable (leaseable) square footage for office,

residential (both market rate and inclusionary), and retail/ground floor space. Note that this square footage has only

been confirmed for the office component of Parcel G, where there is a contractual square footage as defined by the

Visa, Inc. lease. See “THE MISSION ROCK PROJECT - Vertical Development and Financing Plans for Phase 1A

of the Mission Rock Project — Parcel G” herein.

@ Flex parcels,

® Block D2’s intended uses include a parking garage and retail space. Those developable uses are not subject to the

Development Special Taxes securing the Bonds.
-4 projections have changed since the

I bi further chan
Source: Master Developer
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An overview of the proposed residential development in the Mission Rock Project is set forth
below in Table 3, though two of these parcels have flexible entitlements, as noted above.
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Table 3
City and County of San Francisco
Special Tax District No. 2020-1
(Mission Rock Facilities and Services)
Residential Overview

(as of FebruaryAugust 1, 2021)
Number of Units
Parcel/ Inclusionary
Block Phase Tax Zone Market Rate Units Units® Total
A 1 1 181 102 283
F 1 1 157 97 254
D1 2 2 +H4115 145149 259264
H® 4 2 12880 6446 192126
K 4 2 92 39 131
Totals 672625 447433 191,058

(M Below market rate rental units.
@ Flex parcel.

Source: Master Developer

The Mission Rock Project development plan is depicted in the following diagram:
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Project Phasing and Mapping Process

Mission Rock Project Phasing. The Mission Rock Project has been divided into four Phases (as
defined in the DDA). The four Phases, and their respective Vertical Parcels, are depicted in the map
below. Phase 1, which includes the four Vertical Parcels labeled as Parcels A, B, F, and G, was approved
by the Port in September 2019. Phase 1 has subsequently been divided into two sub-phases, Phase 1A
and Phase 1B. Phase 1A encompasses development of Parcels A, B, F, and G and Phase 1B consists of

development of the inland portion of China Basin Park.

7z

mpl in Ph 2-4
Subdivision Mapping Process. The Master Developer began to process various subdivision maps

in order to establish development parcels. The Master Developer, through its affiliate Phase I Sub,
received approval of the Mission Rock Tentative Subdivision Map (“TSM”) in December 2019. The
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Master Developer received approval in June 2020 for the first Final Subdivision Map, which established
the vertical development parcels associated with Phase 1A (i.e., Parcels A, B, F, and G). Phase I Sub
entered into a Public Improvement Agreement (Mission Rock — Phase 1) (“PIA”) with the Port and the
City, acting by and through its Department of Public Works, for the public improvements associated with
Phase 1A, which includes all horizontal improvements permitted by the Department of Public Works
required for the Vertical Developers of Parcels A, B, F and G to obtain certificates of occupancy for the
vertical improvements constructed on Parcels A, B, F and G upon completion of such construction. The
Street Improvement Permit for the horizontal improvements for Phase 1A was issued in October 2020.
The Final Subdivision Maps for Phase 1B (China Basin Park) and Phases 2-4 are anticipated to be
completed over the next several years, in accordance with the development timeline for the Mission Rock
Project.

Development and Financing Plan for the Mission Rock Project

Although the Master Developer expects to have sufficient funds available to complete
development in Mission Rock Project as described in this Official Statement, there can be no assurance
that amounts necessary to finance the remaining development costs will be available to the Master
Developer from its internally generated funds or from any other source when needed. Neither Vertical
Developers nor any of their related entities are under any legal obligation of any kind to expend funds for
the development of and construction of buildings on their property in the District. Also Vertical
Developers have no obligation to fund infrastructure for the Mission Rock Project. Any contributions by
the Master Developer or any such entity to fund the costs of such development are entirely voluntary.

Cost Estimates of Public Improvements for the Mission Rock Project. The table below
identifies the estimated costs of the improvements required to be constructed and the fees required to be
paid by the Master Developer to develop the property in the District as of EebruaryAugust 1, 2021. The
estimated public improvement costs set forth in the table below are estimates, and actual costs may be
affected by known and unknown risks, uncertainties and other factors which may cause actual costs to be
materially different from these estimates.

Appraisal R nd the financial tables bel

[Remainder of Page Intentionally Left Blank.]
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Table 4
City and County of San Francisco
Special Tax District No. 2020-1
(Mission Rock Facilities and Services)
Cost Estimates for Horizontal Infrastructure for Mission Rock Project

(as of FebruaryAugust 1, 2021)
Estimated Public
Improvement Costs Spent Percent
Description O] To Date Complete
Phase 1A®20)
$29;330,001_
Entitlement Phase $ 29,330,000 29.330,000 100%
62;348;35074,678, +9;463;39433.14
Hard Costs®¥ 342 1573 3144
Mission Rock Utilities Systems®> 35,928,038 -1,722,170 -5
A&E & Testing 001 9.994 8966
Fees/Bonds/Permits/City 00 60 3926
Developer Reimbursables 844 327 6756
Other Soft Costs“S) 653 13,639,746 6267
$183,288,028215, $86,531:922-
Totals Phase 1A 959,878 107,376,370 4750%
Phase 1B through Phase 467
Phase 1B China Basin Park Hard Costs $ 33,395,980 = =
$
5747288411040
Phase 2 — 4 Hard Costs®¥® 0,000 - -
25;61+6;96742,000,
Hard Costs Outside of GMP“®) 000 - -
;[. . F ] I; v]" S 6_) 35,928,g38_ _ _
s a el ST oun - -
20,202;14233,600,
Soft Costs™) 000 - -
$166,017:331219,
Totals Phase 1B through Phase 4 395.980 - -
$349,305,359435, $86,531;922107,
Totals for Mission Rock Project 355,857 376,370 25%

@ The Phase 1 Sub’s obligation to complete the infrastructure improvements is_partially backed by (i) a performance
bond of about $29.6 million to secure satisfactory performance by Phase I Sub and (ii) a payment bond of about $14.8
million as a guarantee of payment for labor, materials, equipment, and services required for the Phase 1A Horizontal
Improvements. See “SPECIAL RISK FACTORS - Real Estate Investment Risks — Public Infrastructure Construction
Delays” herein.

23) Re

@ Hard Costs include site demolition, prep, grading, utility work, interim work, streetscape.
@3 The Mission Rock Utilities Systems will initially be financed by sources other than the Master Developer.
However, the Master Developer has entered into a note payment agreement to guaranty the repayment of the principal
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on the bond anticipation notes issued to initially finance_a portion of the Mission Rock Ultilities Systems. See -
Mission Rock Utilities Sustainable Blackwater and Thermal Energy Facilities” herein.
@9 Other Soft Costs includes insurance, tax accountlng, legal general condltlons aﬂd—contlngency_&n.d_Q&Umaie_(L(lehL

Property” as defin 1nth Rat and Meth

©7) Horizontal improvements in Phases—l—B—&nd 2-4 have not been finally designed or permitted, so estimated costs are
preliminary.

©® Hard Costs Outside Guaranteed Maximum Price (GMP) includes additional items, general conditions and
requirements, indirect costs, and contingency.

#) Soft Costs includes architecture, engineering, fees, bonds, City permits, developer reimbursables, insurance, tax,
accounting, and legal.

Source: Master Developer
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Horizontal Financing Plan. The Master Developer, through the Phase I Sub, estimates the costs
to complete horizontal infrastructure required to support the planned development within Mission Rock
Project as of EebruaryAugust 1, 2021 to be approximately $349-3435.4 million in total, of which,
approximately $+83-2216.0 m11110n is attributable to Phase 1A. Approximately $86-5107.4 million has
been spent, including entitlement costs. Remaining costs total approximately $262:8328.0 million, erof
which approximately $96-8108.6 million is attributable to Phase 1A.

As of EebruaryAugust 1, 2021, the Phase I Sub has funded its site development costs related to
Phase 1A of the Mission Rock Project through internally generated funds, Mission Rock Ultilities bond
anticipation notes proceeds (see ““ - Mission Rock Utilities Sustainable Blackwater and Thermal Energy
Facilities” below) and other sources. A portion of the development costs have already been reimbursed
through DRP Advances and MMMNXS will be relmbursed from 2021BLC Bond
Proceeds and other sources. a

A summary of the expected sources and uses for the Mission Rock Project is set forth in

tableTable 5.

[Remainder of page intentionally left blank.]
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Sources Phase
1A

DRP Advances®
CFD Proceeds®
Mission Rock
Utilities Bonds®
Developer
Equity®
TOTAL

| SOURCES
PHASE 1A

Uses Phase 1A
Entitlement
Costs®®
Mission Rock

| wtilities
Systems®
Phase 1A
Infrastructure®?
TOTAL USES
PHASE 1A

NET CASH
| FLOW PHASE
1A

Sources Phase
1B-4

DRP Advances®
CFD Proceeds®
Developer
Equity

TOTAL

| SOURCES
PHASE 1B -4

Uses Phase 1B -
4

PhasesPhase
1B-4
Infrastructure
TOTAL USES
PHASE 1B - 4

NET CASH
| FLOW PHASE
1B-4

Table 5

City and County of San Francisco

Special Tax District No. 2020-1

(Mission Rock Facilities and Services)

Mission Rock Project Development Sources and Uses

B

Actual Projected Projected
As of Through After
28/1/21® 12/31/21 1/1/22 Totals
$ 42,247,500 $ = $ - $ 42,247,500
43,356,139 765000;00055,659,549 96;000:000-44,700,000  +66;006,000-143,715,688
25,000,000 e -10,928,038 35,928,038
$124;449;470186,927.840  $115,746;88572,071.396  $122;009:473-113.593.830  $362;205,528-372.593.066
$ 29,330,000 $ - $ - $ 29,330,000
-1.722,170 35;928:0382,124,701 -32,081,167 35,928,038
$ 86,531;970107.376,371  $70,746,88518.536.548  $-26,009;17390,046.959  $183,288,028215.959.878
$ 37:947,50079,551,469  $45;000,00053,534,848 $96,000,00023.546.871  $178;917;500156.633.188
$ - $ - $ 22:597:560039,300,000  § 22:597:56039,300,000
- - 94;000;000177,107.565 94,000;000177,107,565
$ - $ 355615649, - $243;516,178435,803.545  $247,077:827435,803,545
$ - $ 3:56+649 - _$426,527,644219,3095,980 _ $436,689,293219,395,980
$ - $ 3564649 - $243;125;144219.395.980  $246,686,793219,395,980
$ - $H6,597,500216,407.565  $116,597;500216,407.565
$ -



s 5 37017.50070.551460  $45.000.00053,534848  S212,507,500230.954436  $295.515,000373,040,753

(M TIncludes only revenues and costs associated with the construction of infrastructure as of EebruaryAugust 1, 2021; does not include
every source or cost 1ncurred by the Master Developer (or through the Phase I Sub) as of F—ebruaw—l—}@il—l— ;;g;;st 1, 2!!21! After thg

@ DRP Advances reflected in the table above are net of transaction costs. DRP Advances are paid to the Master Developer by the
District and funded from loans by the Port to the District. DRP Advances are memorialized in a Promissory Note from the District in
favor of the Port. The Port funds such DRP Advances from prepaid ground lease rental received by the Port under Parcel Leases of each
proposed building to Vertical Developers. See “ - Overview of Mission Rock Transaction Structure — Financing Plan” and ““ - VDDAs
and Parcel Leases” above.

®  CFD Proceeds reflected in the table above are net of transaction costs_an italized interest, if applicable. CFD Pr

August 1, 2021 reflect estimates. Reflects expected additional CFD bonds leveraging Development Special Tax Revenues, as well as
Office Special Tax Revenues and Shoreline Special Tax Revenues.

@ The Master Developer has entered into a note payment agreement to guaranty the repayment of the principal on the bond anticipation

notes issued in November 2020 and maturing in November 2023, to initially finance_a portion of the Mission Rock Utilities Systems. See

- Mission Rock Utilities Sustainable Blackwater and Thermal Energy Facilities” herein. Additional future financing is anticipated in
2021-2022-2023,

©) Phase 1A Infrastructure costs include estimated debt service on currently outstanding Bonds issuances until the vertical parcels are

© Entitlement Costs are costs related to the entitlement of the Mission Rock Project through August 2018. All costs after that date are
considered Phase Infrastructure costs.

7 The Master Developer’s obligation (through the Phase 1 Sub) to complete the infrastructure improvements for Phase 1 under the
Development Agreement is partially backed by subdivision improvement bonds in limited amounts provided to the City and the
Successor Agency (Public Works) under the PIA.

Horizontal Infrastructure Status.  Construction of Phase 1A horizontal improvements
commenced through early works permits in January 2020 and are scheduled to be completed in the
second half of 2022. Phase 1B horizontal improvements are in the process of being destgnedpermitted,
and are currently expected to commence in late 2021early 2022 for completion in early 2023. Depending
on market conditions, Phase 2 horizontal construction is currently expected to commence-mid—te late-
2022 for completion in late 2023, and horizontal construction for Phases 3 and 4 is currently expected to
commence in 28222023 and 2024, respectively.

Pursuant to the PIA, the Phase I Sub posted subdivision payment and performance bonds for use
by the City related to the Phase 1A public improvements permitted by the City. Specifically, the Phase I
Sub has posted (i) a performance bond of about $29.6 million to secure the satisfactory performance of
Phase I Sub’s obligations and (ii) a payment bond of about $14.8 million as a guarantee of payment for
labor, materials, equipment, and services required for the Phase 1A Horizontal Improvements (though
amounts available under the performance bond and the payment bond cannot be aggregated). The public
improvements supported by the performance bonds do not include those permitted by the Port in its
regulatory capacity or the Mission Rock Utilities Systems (as defined below) but do include the pump
station planned for use with the Mission Rock Utilities Systems. See “ - Mission Rock Utilities
Sustainable Blackwater and Thermal Energy Facilities” below and “SPECIAL RISK FACTORS - Real
Estate Investment Risks — Public Infrastructure Construction Delays” herein.

Flood Zone Status. The Mission Rock Project is located on property that is in Zone X, which is
outside the 500-year floodplain. See “SPECIAL RISK FACTORS — Climate Change: Risk of Sea Level
ChangesRise and Flooding Damage” for a discussion of potential impacts from sea level rise.

Seismic Condition. The Mission Rock Project is not located within an Alquist-Priolo Special

Studies Zone. However, the property is located in a liquefaction zone. See “SPECIAL RISK FACTORS —
Seismic Risks.”
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Utilities.

The utility providers for the Mission Rock Project are listed in the below table.

Utility Provider

Potable Water San Francisco Public Utilities Commission
Non-Potable Water Mission Rock Utilities

Sewer San Francisco Public Utilities Commission
Gas PG&E

Electric San Francisco Public Utilities Commission
Thermal Energy Mission Rock Utilities

Telecom Comcast and AT&T

Mission Rock Utilities Sustainable Blackwater and Thermal Energy Facilities. The Master
Developer is developing a thermal district energy system (the “Thermal DES”) and a blackwater
recycling system (“Blackwater Facility” and together with the Thermal DES, collectively, the “Mission
Rock Utilities Systems”) to serve the entirety of the Mission Rock Project. The Mission Rock Utilities
Systems will be owned by Mission Rock Ultilities, Inc., a non-stock corporation organized under
Delaware law (“MRU”). Both the Thermal DES and the Blackwater Facility are discussed in more detail
below.
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Thermal DES. In general, to receive a certificate of occupancy, a building must provide heating
and cooling. Usually, a building will have a system constructed within the building itself, including
boilers, chillers and cooling towers. For the Mission Rock Project, the Master Developer is constructing
the Thermal DES within the building being constructed on Parcel A, a building that is currently under
construction. The Thermal DES will supply hot and chilled water, to the Mission Rock Project through a
network of underground pipes to meet the heating and cooling needs of all buildings in the Mission Rock
Project. The Thermal DES will contain heating and cooling equipment for the entire development which
will replace the need to have this type_of equipment inside each building.

Pursuant to current construction schedules, the Thermal DES is anticipated to be operational in
time to support the first vertical building occupancy in Phase 1A of the Mission Rock Project_(currently
expected by September 2022). If, for some reason, the Thermal DES is not operational prior to the time of
the first occupancy of vertical buildings in Phase 1A, the Vertical Developer will be required to provide a
temporary alternative solution (such as an on-site mobile cooling tower, chiller and/or boiler) in order to
receive a Temporary Certificate of Occupancy. The Master Developer does not believe that in the
unlikely event that temporary facilities are necessary to receive a certificate of occupancy, there will be a
material impact on the anticipated timing for completion and occupancy of the vertical buildings in Phase
1A.

Blackwater Facility. In general, to receive a certificate of occupancy, a building must also have a
connection to the sewer system to dispose of greywater and blackwater (which includes wastewater
collected from toilets, showers and sinks). Usually, each building would have a sanitary sewer system,
likely a pump station, that would connect directly to the City’s sewer system. In Mission Rock, the
Master Developer is building a pump station in the building located on Parcel B that will allow the
disposal of greywater and blackwater from Phase 1A buildings. This pump station is part of the
Horizontal Developments, and is secured by the payment and performance bonds. (See “ - Development
and Financing Plan for the Mission Rock Project — Horizontal Infrastructure Costs” above regarding the

payment and performance bonds.) FheParcel B is currently under construction, and the Master Developer

believes that this pump station will be operational in time to support the first vertical building occupancy

in Phase 1A of the Mission Rock Project (currently expected by September 2022).

In coordination with the construction of the pump station to be located in the building on Parcel
B, the Master Developer expects to be constructing the Blackwater Facility. The Blackwater Facility will
be an advanced water recycling facility that will treat a portion of the blackwater and greywater from the
Mission Rock Project to meet the non-potable water needs of buildings in the entirety of the Mission
Rock Project, as well as associated open space. The Blackwater Facility will incorporate the pump station
as part of the Mission Rock Utilities Systems.

The Master Developer anticipates that the commissioning and operation of the Blackwater
Facility will occur soon after the first occupancies in Phase 1A. If the operation of the Blackwater Facility
is delayed, the Vertical Developers could face City-imposed fees related to non-compliance with
non-potable water ordinances requiring recycling of greywater (which the Blackwater Facility will
provide, but the pump station alone does not). The Master Developer does not believe that there will be
any material delay in the operation of the Blackwater Facility and that there will not be a material impact
on the anticipated timing for completion and occupancy of the vertical buildings in Phase 1A.

The Mission Rock Utilities Systems. Pursuant to the CC&Rs, buildings in the District are required
to receive thermal energy and blackwater recycling services from MRU upon completion of the Mission
Rock Utilities Systems. The CC&Rs also require that, before completion of the first Vertical Parcel,
long-term utility service agreements be in place that will require the Mission Rock Owners Association (a
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California nonprofit mutual benefit corporation, of which each of the holders of leasehold interest in the
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Vertical Parcels is a member) to use MRU to provide thermal energy and blackwater recycling services to
buildings in the District through the Mission Rock Utilities Systems. In addition, parks and open spaces in
the District will use recycled water from the Mission Rock Ultilities Systems. Utility rates will be
cost-based and will include provisions for required working capital, reserve, debt service, and all
operational costs.

The central plants of the Blackwater Facility and the Thermal DES will be located separately in
two of the first four buildings being constructed as part of Phase 1A of the Mission Rock Project. The
central plants will be located in subleased areas subject to a subordination and non-disturbance
agreement.

Financing the Mission Rock Ultilities Systems. The California Pollution Control Financing
Authority issued bond anticipation notes in the amount of $25 million_due in November 2023 for the
benefit of Mission Rock Utilities. The proceeds of the bond anticipation notes (net of costs of issuance,

reserves, and capitalized interest) serve as the initial source to finance a portion of the Mission Rock
tiliti tems: additional financing will be n ary to complete the Mission Rock Utilities Systems.

The Master Developer entered into a note payment agreement to guaranty the repayment of the principal
on the bond anticipation notes issued to—fundfor the Mission Rock Ultilities Systems. Permanent and
additional financing for the Mission Rock Utilities Systems may take the form of the proceeds of a
subsequent series of Bonds (if the Mission Rock Utilities Systems is included in a future Phase Budget
approved by the Port), long-term revenue bonds issued by the California Pollution Control Financing
Authority, equity, some other form of financing, or some combination of any of the foregoing.

Environmental Mitigation. There is a Soil Management Plan and a Dust Control Plan for
Seawall Lot 337 because of existing hazardous materials contamination in soils. Seawall Lot 337 was
formerly used for commercial and industrial purposes along San Francisco Bay. Seawall Lot 337 was
created, as early as 1913, by placing fill materials along the San Francisco Bay shoreline. Former uses on
the site were associated with the use, storage, and/or handling of hazardous materials include railway
yards and associated structures, metal/machine shops, truck repair shops, and a hazardous waste treatment
facility (H&H Ship Service Company). The H&H Ship Service Company facility was cleaned up and
closed in 1999, with a land use covenant imposed restricting usage of the site to commercial/industrial as
one of the terms of closure completion. In 2019, the California Department of Toxic Substances Control,
following additional testing, and public review of additional health risk assessments, approved a
modification of the land use covenant to permit residential use. (DTSC File Number 60002504.) Soil and
groundwater at the site is known to contain residual contamination consisting of volatile organic
compounds (VOCs), polycyclic aromatic hydrocarbons (PAHs), and heavy metals. The development of
Seawall Lot 337 has been planned to incorporate several feet of imported fill, geofoam material, and
concrete podium-style buildings, or landscaped or hardscape open space to provide barriers or exposure
caps between the existing soil and site users.

The Soil Management Plan dated October 18, 2019 and prepared by Ramboll US Corporation
(“Mission Rock SMP”) and the Dust Control Plan dated November 1, 2019 and prepared by Ramboll US
Corporation (“Mission Rock DCP”) for Seawall Lot 337 were approved by the Port, the Department of
Public Health, and the California Department of Toxic Substances Control. The Mission Rock SMP
establishes measures that must be followed by anyone performing management, maintenance, and
construction within Seawall Lot 337 to mitigate potential health risks related to contaminated soil in
Seawall Lot 337. The requirements generally serve to minimize site users’ exposure to soil. Master
Developer, Phase I Sub and the Vertical Developers are required to comply with the Mission Rock SMP
pursuant to the Master Lease, Phase 1 Sublease and Parcel Leases, as applicable. An Asbestos Dust
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Mitigation Plan dated November 15, 2019 and prepared by Ramboll US Corporation (“Mission Rock
ADMP”) has also been prepared in accordance with Bay Area Air Quality Management District
requirements to minimize site users’ exposure to site contaminants.

The Master Developer has conducted environmental testing in connection with its development of
the Mission Rock Project. These exposure caps will further reduce the risk of potential exposure relative
to existing conditions and essentially eliminate exposure pathways. The Master Developer will be
conducting environmental remediation in compliance with the Mission Rock SMP, the Mission Rock
DCP, the Mission Rock ADMP, and State law for the work on Seawall Lot 337.

The Master Developer believes that it is in material compliance with applicable environmental
laws for the Mission Rock Project. Owners and lessees of real estate such as the Master Developer, Phase
I Sub and Vertical Developers may, in the future, be adversely affected by legislative, regulatory,
administrative and enforcement actions involving environmental controls. See also “SPECIAL RISK
FACTORS — Hazardous Substances” herein.

Vertical Development and Financing Plans for Phase 1A of the Mission Rock Project

The Vertical Developers provide no assurance that development will be carried out on the
schedule and according to the plans summarized below, or that the development plans set forth below
will not change after the date of this Official Statement.

Although each Vertical Developer expects to have sufficient funds available to complete its
respective development activities on Parcels A, B, F and G, commensurate with the development timing
described in this Official Statement, there can be no assurance, however, that amounts necessary to
finance the remaining development costs will be available from such Vertical Developer or any other
source when needed.

If and to the extent that internal funding is inadequate to pay the costs to complete the planned
development by a Vertical Developer and other financing by such Vertical Developer is not put into
place, there could be a shortfall in the funds required to complete the proposed development by such
Vertical Developer and the remaining portions of the development may not be developed.

In addition to its interest in the Master Developer, Mission Rock Partners owns an indirect
interest in a series of joint ventures that each wholly owns certain ownership entities that have acquired a
ground leasehold interest in each of vertical Parcels A, B, F, and G (each such owner of a ground
leasehold interest being referred to as a “Vertical Developer” and collectively as the “Vertical
Developers”). All four vertical parcels are capitalized through joint venture partnerships between Mission
Rock Partners and a series of institutional limited partners. Equity commitments are funded over time as
costs are incurred by each Vertical Developer in connection with its vertical parcel to complete the
improvements. Capital calls are issued to either the equity partners or lenders, or a combination of both, to
fund the capital required to pay for the costs. All equity commitments required for the construction of the
vertical parcels are fully approved by each of the equity partners. The limited partner group consists of (i)
the US subsidiary of a publicly-traded, international real estate investment company with approximately
$60 billion of assets and (ii) a consortium of Tishman Speyer’s discretionary separate managed accounts.

Upon conveyance of ground leasehold interests in Parcel A, B, F and G to Parcel A Vertical
Developer, Parcel B Vertical Developer, Parcel F Vertical Developer, and Parcel G Vertical Developer,
respectively, the Port and the Master Developer released such lots from the DDA and the Master Lease.
Similarly, upon conveyance of ground leasehold interests in the remaining Vertical Parcels in later
Phases, the Port and the Master Developer will release such lots from the DDA and the Master Lease.

As contemplated by the DDA, and as set forth in separate Vertical Cooperation Agreements
(“VCAs”) that have been executed among the Master Developer, the Phase I Sub, and-the Parcel A Owner-
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and, the Parcel G Owner_and the Parcel B Owner, and in the VEAsVCA expected to be executed with-the-
Pareel B-Owner-and the Parcel F Owner, the Master Developer has agreed or will agree to pay all special

taxes levied by the District on the Leasehold Interests in Parcels A, B, F and G until the vertical parcel is

considered “Developed Property” under the Rate and Method (i.e., the Fiscal Year following the Fiscal

Year in which the VDDA was executed). Accordingly, after exhaustion of capitalized interest in the
2021B Capitalized Interest Account and the 2021C Capitalized Interest Account, 100% of the debt

service on the 2021B/C Bonds will be paid by the Master Developer until at least Fiscal Year 2022-2023

(the date that Parcel G is expected to become Developed Property).

Remainder of page intentionally left blank ]
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Phase 1A vertical improvements began in December 2020 and are expected to be completed by
the seeendfirst quarter of 2023. Phase 2 vertical construction is currently expected to commence in early
20222023 with a 20242026 completion date. Vertical construction for Phases 3 and 4 is currently
expected to commence in 2023 and 2024 respectively. The expected development and the anticipated
construction schedule in Phase 1A is summarized in the tables below as of FebraaryAugust 1, 2021:

Table 6
City and County of San Francisco
Special Tax District No. 2020-1
(Mission Rock Facilities and Services)
Overview of Phase 1A of Mission Rock Project

(projected dates as of August 1, 2021)
Parcel A Parcel B Parcel F Parcel G
Vertical Developer/Leascholder — Mgn Ko sl A Misyon Kok Pl Vo ook Pl Vo Rk o
Use Residential/Offic Office Residential Office
e
Rentable Office Square Feet" 58,136 274,005 - 302,920
Rentable Retail Square Feet" 20,931 20,101 44,197 18,435
Rentable Residential Square Feet) 214,135 - 175,964 -
Rental Residential Units 283 - 254 -
Date of Parcel Lease Execution October 2020 October 2020  October 2020 June 2020
Estimated-First Fiscal Year as 2023-2024 2023-2024 2023-2024 2022-2023
Developed Property under the
Rate and Method
Ground Breaking 1/2021 56/2021 74/20212022 12/2020
Core/Shell Completion 1/2023 69/2022 52/26232024 1/2022
Lease Up Commencement 7/2023 +H9/2022 H7/2623202 9/2022
4
Stabilization 5/2024® 8_9/2023® 82024 7/20236)
4/2025%

M Square footage amounts shown above represent the expected rentable (leasable) square footage for office,
residential (including market-rate rentable square footage and any inclusionary unit rentable square footage), and
retail/ground floor space. Note that this square footage has only been confirmed for the office component of Parcel
G, where there is a contractual square footage as defined by the Visa, Inc. lease. Market-Rate Residential Square
Footage subject to the Development Special Tax excludes any inclusionary unit rentable square footage. See
“SECURITY FOR THE BONDS - Rate and Method of Apportionment of Special Taxes” above.

@ Stabilization is defined as 95% leased across residential component.

© Stabilization is defined as lease up of the office component (93% RSF).

@ Stabilization is defined as 95% leased across residential component.

©) Stabilization is defined as commencement of the Visa, Inc. lease.

Source: Master Developer
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Parcel A. Mission Rock Parcel A Owner, L.L.C., a Delaware limited liability company (the
“Parcel A Vertical Developer”) is developing Parcel A as a 23-story building that will consist of 283
residential rental units, approximately 58,136 rentable square feet of office space, and approximately
20,931 rentable square feet of first floor retail. Of the 283 residential units in Parcel A, 102 will be
designated as below-market rental units (“inclusionary units”), set at rental rates for households whose
income is 90%-150% of area-median-income.

Designed by renowned architecture firm MVRDV, the building plan for Parcel A draws
inspiration from the western U.S. landscape and mimics a cascading canyon. With market leading
amenities and interior finishes. Parcel A will offer co-working and gathering spaces for residents working
from home. It will feature a fitness center and outdoor lounge space and will include a hot tub, on a
shared roof deck where tenants can enjoy views of the San Francisco Bay and China Basin Park.

As of EebruaryAugust 1, 2021, the Parcel A Vertical Developer has expended approximately
$55:677.9 million on pre-development, pre-paid ground lease costs, on-site infrastructure, and on-site
development costs and fees, and anticipates that an additional $223-1278.5 million will be required to be
expended on such costs to complete the building on Parcel A. The Parcel A Vertical Developer secured a
total construction loan commitment of $+4+3141.95 million (the “Parcel A Loan”) from a bank in
November 2020. The Parcel A Loan is secured by the leasehold interest in Parcel A. The Vertical

Developer expects the remammg costs to be funded wrth WM

The site permit and first addendum to the site permit that allows for vertical construction were
1ssued in December 2020. Vertlcal construction commenced in January 2021. A§ noted gl;ggg, the

Parcel B. Mission Rock Parcel B Owner, L.L.C., a Delaware limited liability company (the
“Parcel B Vertical Developer”), is developing Parcel B as an 8-story building planned for approximately
274,005 rentable square feet of office_(suitable for life science uses and other office uses) and
approximately 20,101 rentable square feet of retail. Designed by prominent architecture firm WORKac
out of New York, the building plan for Parcel B features expansive floor plates, abundant natural light,
and lush outdoor spaces. Each floor will feature multiple outdoor gardens and terraces for employees to
enjoy.

Aes-ed-Hebrmme 202 L theParcel B | lopmen incr 4 million
i ife science use 0 a lesser degree, construction cost in

M Parcel B Vertrcal Developer has mcurred approxrmately $l—981213 million on
pre-development, on-site infrastructure, pre-paid ground lease, and on-site development costs and fees,
and anticipates that an additional $343-5239.5 million will be required to be expended on such costs to
complete the bulldmg on Parcel B in Ir n P I 1 B incl roxim milli n

m;!l;gg! ;t_]a_:c t_]ggg t_zggg Qg;g, The Parcel B Vertlcal Developer w1ll finance the the remammg costs to
complete Parcel B through equity.
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The site permit-h

ad*aﬁe%ef—gfetmdbfeakmg—"lihe_an_d ﬁrst addendum to the s1te perm1t that allows for Vemcal

construction

Parcel F. Mission Rock Parcel F Owner, L.L.C., a Delaware limited liability company (the
“Parcel F Vertical Developer”) is developing Parcel F as a 23-story building that is planned to consist of
254 residential rental units and approximately 44,197 rentable square feet of retail space.

Designed by world-famous Studio Gang Architects, the building plan for Parcel F will feature-
beautifully oscillating floor plates that cascade into a mesa on the first through third floors. Parcel F will
feature abundant amenity space for tenants to enjoy, including co-working areas, private meeting rooms,
and a media room. Parcel F will include a large, high-end entertaining and dining area for residents to
host guests, as well as ample outdoor space with private seating areas, barbecue grills and fire pits.

Of the planned 254 residential units in Parcel F, 97 will be designated as inclusionary units set at
rental rates for households whose income is equal to 90% - 150% of area-median-income.

As of EebruaryAugust 1, 2021, the Parcel F Vertical Developer has incurred approximately
$414:342.3 million on pre-development, on-site infrastructure, pre-paid ground lease, and on-site
development costs and fees, and anticipates that an additional $453-5256.1 million will be required to be
expended on such costs to complete the building on Parcel F. The Parcel F Vertical Developer plans to
finance a portion of the costs to complete Parcel F through approximately $97.4 million in loan proceeds
(50% LTC). The Vertical Developer expects to secure construction financing in 202tearly 2022 in
advance of construction commencement. The Vertical Developer expects the remaining costs to be

financed from equity_and Jobs/Housing Equivalency Fee subsidy of $103.6 million. The site permit has
been filed and approved. The Master Developer expects the permit will be pulled #-mid-2021by early

2022 in advance of groundbreaking:, estimated to occur in April 2022, The first addendum to the site

permit that allows for vertical construction is anticipated to be issued at approximately_the same time.

Parcel G. Mission Rock Parcel G Owner, L.L.C., a Delaware limited liability company (the
“Parcel G Vertical Developer”) is developing Parcel G as a 13-story building planned for approximately
302,920 square feet of office and 18,435 square feet of retail. The site permit was issued in October
2020, and the first addendum to the site permit that allows for vertical construction was issued in
December 2020. Vertical construction commenced in early December 2020. Eaxgel G SIQQl crgcngn

Visa, Inc. has publicly announced that it will be relocating its global headquarters to the building
planned for Parcel G, moving employees from its current offices in Foster City and downtown San
Francisco. Visa,_Inc. has fully pre-leased the office component of the building. The building planned for
Parcel G was designed by Copenhagen-based firm Henning Larsen and will feature expansive terraced
rooftop space and unobstructed views of Oracle Park and the San Francisco Bay.

Pertinent terms of the Visa, Inc. lease are outlined below:
e Tenant: Visa, Inc.

e 302,290 rentable square feet (100% of the building’s office space)



e 15 year initial term; first renewal term of ten (10) years and second renewal term of nine
(9) years, six (6) months (total aggregate initial term and renewal terms may not exceed
thirty-four (34) years, six (6) months)

e [ease commencement nine (9) months after initial tranche delivery (expected lease
commencement date in July 2023).
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The Visa, Inc. lease may be terminated if the Parcel G Vertical Developer fails to either (i)
commence construction by September 2021 or (ii) deliver the last tranche of the building within 32
months of commencing construction. The Parcel G Vertical Developer as already satisfied the first of
these two conditions, commencing construction on Parcel G in early December 2020. The Parcel G
Vertical Developer_remains on schedule and expects to complete construction within 20 months
thereafter, providing 12 months of cushion to meet the second timing condition in the Visa, Inc. lease.

As of EebmaryAugust 1, 2021, the Parcel G Vertical Developer has incurred approximately
$224.5260.3 million on pre-development, on-site infrastructure, pre-paid ground lease, and on-site
development costs and fees, and anticipates that an additional $246174.2 million will be required to be
expended on such costs to complete the building on Parcel G. Costs incurred to date on Parcel G include
approximately $100 million in impactlobs/Housing Equivalency subsidy (approximately $91.1 million)
and permit fees (approximately $8.9 million) that have been paid. The Parcel G Vertical Developer
secured a total construction loan commitment of $285 million (the “Parcel G Loan”) from a syndicate of
lenders led by Bank of America, N.A. (“BofA”) in October 2020 for a three-year term maturing October
29, 2023. The syndicate of lenders will be responsible for each making their pro rata share of the Parcel G
Loan, with BofA also acting as the administrative agent for the Parcel G Loan. The Parcel G Loan is
secured by the leasehold interest in Parcel G. The Vertical Developer expects the remaining costs to be
funded with equity.

Table 7 below provides details on the residential unit mix planned for Parcels A and F. Table 8
below prov1des details on the vertical constructlon costs and financing sources for Parcels A, B, F, and

Table 7
City and County of San Francisco
Special Tax District No. 2020-1
(Mission Rock Facilities and Services)
Parcels A and F — Residential Unit Summary

‘ (as of FebruaryAugust 1, 2021)
Parcel A Parcel F
Avg. Approx. Total Number of Avg. Approx. Total Number of
Floor Plan Square Footage!" Planned Units?® Square Footage(" Planned Units®
Studio 546 17 447 29
1 Bedroom 627 155 576 134
2 Bedroom 921 93 938 87
3 Bedroom 1,222 18 1,068 4
Totals 283 254

(U Rentable square feet (includes both Market-Rate Residential Square Footage and inclusionary unit rentable square
footage).

@ Inclusionary units are included in totals. See also Table 3.

Source: Master Developer

Remainder of page intentionally left blank.
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Table 8
City and County of San Francisco
Special Tax District No. 2020-1
(Mission Rock Facilities and Services)
Parcels A, B, F, and G — Financing Summary

(as of FebruaryAugust 1, 2021)

(8 in millions)
Total
Capi
taliz
atie
B
-
o " Total
Yoot ost® ($-in- % Spen
Parcel ¥ JHEEF® Debt  Equity ty  Debt Date _ ng
$137
Parcel 4 $
A 50% 50% $2 $777 $HH3141¢ 50% 50% 729  $278S
Parcel
B 166 - 3: e - 332 100 = J23 2395
Parcel
F 50 50 11036 974974 50 30 423 2561
Parcel 4 = 285.0149.5 35 65 2603 1742
G 35 65

M Tota include id arcel B o illi
@ “JHEF” means Jobs/Housing Equivalency Fee subsidy.

Source: Master Developer

Financing Status

Construction loan closed

N/A

Marketing planned later in
2021

Construction loan closed
with BofA and syndicate

A
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Expected Land Use and Expected Maximum Special Tax Revenues

The following table sets forth expected land uses, expected square footage, expected Maximum
Development Special Tax Revenues, expected Maximum Office Special Tax Revenues, and expected
Maximum Shoreline Special Tax Revenues. Only the Development Special Tax Revenues will be
available to pay debt service on the Bonds.

I



Table 9
City and County of San Francisco
Special Tax District No. 2020-1

(Mission Rock Facilities and Services)
Expected Land Uses, Expected Square Footage, Expected Maximum Development Special Tax Revenues, Expected
Maximum Office Special Tax Revenues, and Expected Maximum Shoreline Special Tax Revenues

Expected Maximum
Development Special

Expected Maximum

Office

Expected Maximum

Shoreline

Planning  Expected Expected Tax Revenues Special Tax Revenues  Special Tax Revenues
l’arcel“) Land Uses® Square Footage (FY 20202021-2122)%Y  (FY 20202021-2122)*®  (FY 20202021-2122)*®
TAX ZONE 1
Market-Rate 140,659 1230.991 $ 0 $ 0
| A Residential $1:236.9911.2556011
Office 49,000 324.870331,367 95.96297,881 90.96492,783
B Office 255,008 +690;7031,724,517 499.-408509,396 473.397482,865
G Office 283,323 +:878:4311,916,000 554,:860565,957 525;961536,480
Market-Rate 110,548 06747 0 0
| F Residential 47286821
TAX ZONE 2
C Office 355;000324,548 2:353.6502,194,788 582,981543,632 659,022614,541
Market-Rate
| D+ Residential 765800104.,650 672:123934,172 0 0
| E Office 1+41.,000125,275 934.830847,185 231:550209,841 261752237,212
Market-Rate 06.000 940-154
| H Residential 003079 1Akl 0 0
Office 49,999 331:493338,123 8210883,751 92.81894,675
I Office 152.000129,733 +0074,760877,332 249.614217,308 282-173245,653
J Office 152.600129,458 +007760875,473 249-614216,848 282-173245,132
Market-Rate
K Residential HON0LE28 100260.842 0 0
Office 499990 3314930 324030 928180
TOTAL  $14,117,83113,324,976 $2;628;2062,444,614 $2;76150782,549,340

(M Alphabetical planning parcel designations in this table correspond to the alphabetical parcel and block
des1gnat10ns used elsewhere in this Ofﬁc1al Statement.

® Each July 1, the Base Development Spec1al Tax, the Base Office Spec1al Tax and the Base Shoreline Special Tax
shall be escalated as set forth in Section D.1 of the Rate and Method. See definitions set forth in the Rate and
Method, APPENDIX B — “RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES.”

Source: Master-DeveleperGoodwin Consulting Group, Inc.

Table 10 below sets forth the expected Maximum Development Special Tax Revenues for Fiscal
Year 206202021-2422 and the actual and projected Development Special Tax levy for Fiscal Years
2020-21-threugh2022-23 and Fiscal Year 2023-24 based on the Parcel Lease execution dates for each of
the parcels in Phase 1A.—Fh Y atlea 6
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Maximum Development Special Tax Revenues and Projected Development Special Tax Levies

Table 10

City and County of San Francisco
Special Tax District No. 2020-1
(Mission Rock Facilities and Services)

Market-Rate Total

Residential Expected

Planning Square Office Square Square
Parcel Phase Footage" Footage" Footage"

+46;000140.65

A 1 9 49,000 189,659

B 1 0 255,008 255,008

F 1 110,548 0 110,548

G 1 0 283,323 283,323

251,207 587,331

Subtotal 838,538
355;000324.54 35500032
C 2 0 8 4.548
76;800104
D 2 765800104.650 0 050
141500012527  +4400012

E 3 0 5 5,275
+45;99910

H 4 96;00054.079 49,999 4,078
152;000129,73  +52;00012
I 4 0 3 9133
15260012945 15260012

J 4 0 8 9.458
H2:39962
K 4 6240002808 @ 499900 828
Subtotal 235;200221.55  899;998759,01  +135:198

A 3
1049885974~

FY

20202021-2122

Expected
Maximum
Development
Special Tax
Revenues

$
155586415
86,979
+690,7031,7
24,517
967:472986.8
21
H37&:4341.9

16.000

$
6;092;4686,2

14,317

$
2:353;6502,1
94,788
672:123934.1
2
934:830847.1

980,570 802536371

80

FY FY
2020-212021-22  20212022-2223 F£Y-2022-23- FY 2023-24
Actual Projected Ppfected Projected
Development Development Development- Development
Special Tax Special Tax Spesiallas Special Tax
Levied®Levy Levy®? Leyy™ Levy®?
$ $ S—34790
202:448200,0  246;799401.86
32 6 $ 1,651,092
219;994217.3 26+:668436,69 375805
68 5 1,794,188
1258871243 1+49;734249.89 21633
85 0 1,026,689
2444212415 290;7231.954, 1954320
04 320 1,993,407
$ $ $—2,048;548 $ 6,465,375
792;754783.2 942;9243,042,
20 172
$——52.629 $ 0
S——hes $—364:272.
276,644 555,780
&H4571117.74 +04;624236,55 15;029 0
9 8
+24:640106.7 +44:683214,53 26,903 0
84 0
+52:455103.4 +84:334207.86 26;199 0
67 6
+3+436110.5 155;976222.16 22,534 0
84 3
1344361103 155;976221.69 22,534 0
30 4
H4:19270,69 135,824142.02 19;623 0
2 1
$ $ $—179:452 $ 0



10,659  1:044;259896,  1:242;0761.80

270 0.613
$ $—2.228.000
486;407472,76 1:487:3291.34  1:973;736 $14;117:8311 $1:837010_ 2.185,0004,84
Total 4 6,344 1,819,108 3,324,976 1,679,560 3,385 $ 6,465,375

as er the Master Developer. As defined in the RMA, the special taxes are charged based on the following
square footage measurements: for office use, the Planning Gross Square Footage measurement, consistent with the Prop M allowance granted to that parcel, as designated on
the site permit; for residential: the market rate rentable square footage (excludes any inclusionary unit rentable square footage).

4B e-expected-landuses-at-butldout-as-et February e
@ _The al-year 2020 B T e es—neededfor—e d estp or-the 202183 Bend provided-b
. 1 | s il S ovel | .
& _The Sl 0 B e e cfoathe o LD Depde e nll e oo e e elee oo
Properts

) Per the Rate and Method, Developed Property means all taxable parcels for which the 24-month anniversary of the Parcel Lease Execution Date has occurred in the
preceding fiscal year. The Parcel Lease Execution Date for Parcel G was June 25, 2020, therefore the parcel will become Developed Property in fiscal year 2022-23. The
fiscal year 2022-23 Development Special Tax levy is based on-prejeeted debt service for the 2021BA Bonds, as well as the 2021B/C Bonds.

® The Parcel Lease Execution Date for the remaining Phase 1A parcels is October 6, 2020, therefore the parcels will become Developed Property in fiscal year 2023-24. Per
Section F of the Rate and Method, the Maximum Development Special Tax is levied on all parcels of Developed Property.

Sources: Port of San Francisco; Integra Realty Resources; Goodwin Consulting Group, Inc.
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Property Values

arcel that 1ntahn I : | 1ththD1tr1t fe trlnt r reflect rrntl -a hal 7 mpt

(e.g., streets).

Appraisal Report. The following is a summary of certain provisions of the Appraisal Report,
which should be read in conjunction with the full text of the Appraisal Report set forth in Appendix G.
None of the City, the District or the Underwriter make any representation as to the accuracy or
completeness of the Appraisal Report.

The Appraisal Report was based on certain assumptions and limiting conditions as
described in detail beginning on page 178165 thereof. See Appendix G.

fThe Appraisal Report of the leasehold interests (by ownership) in all Taxable Parcels within the
District dated —2021-was prepared by the Appraiser in connection with the issuance of the
2021B/C Bonds. In the Appraisal Report, the Appraiser concluded that the aggregate market value (by
ownership) of the leasehold interest in the appraised properties as of EebraaryAugust 1, 2021 was
$324.890.000,394,470,000, subject to certain assumptions and limiting conditions set forth in the
Appraisal Report. For purposes of the Appraisal Report, the inspection of the Taxable Parcels in the

District occurred on January+4;August 2, 2021.

The Appraisal Report provided a market value of the leasehold interests (by ownership) in the
appraised property, subject to hypothetical conditions, including the condition that proceeds from the

2021BLC Bonds are avallable for pubhc 1rnprovements as of Febf&aPyM 1, 2021 ]—T—h&eﬁgemg—

In its multi-family market analysis, the Appraisal Report observes that market conditions have-

beguﬂ—te—deel&nemm;; followmg the G@V—I—D—IQQ_OI_Q]J@MIIILS outbreak and contalnment

mandates-_a




apartment vacancy experienced a significant increase to H-%10.7% in 2020. The rate had ranged from
4:03.9% to 525.0% during 2017 through 2019, but began increasing in the first quarter of 2020, with a
reported rate of 6:05.8%. As of the foeurthsecond quarter of 2020,2021, the overall average vacancy was
reported at +1-78.0%, a 0-80%-inereasel.4% decrease over the thirdfirst quarter 26202021 and a 6:60%-
inerease(.20% decrease year-over-year. The rate remained stable into the third quarter of 2021, with an

average rate of 8.0% reported as of mid-August 2021, The Appraisal Report cites a source indicating that
the average asking monthly rental rate in the San Francisco market area as of the fourthsecond quarter

2020-was-$2,643-a-deerease2021 increased from $2;673-in-the thirdfirst quarter;-and_ 2021, but showed a
decrease-ef12-5% year-over-year. Rental rate growth had been moderating over the past four years and-
has declined significantly following the COVID-19 stay at home orders. Luxury apartments have been
most heavily impacted and have offered the greatest discounts, as they face a slow leasing environment as

well as addrtronal competrtron from newly constructed pI‘O] ects Mgmwgm

h arn n1t1 that dra nts to city life are restor The Apprai al R rt in 1 at that guar

The Appraisal Report observes that San Francisco market office vacancy, which had been on a

downward trend since late 2017, increased each quarter in 2020. The-second-quarter2020-reflected-the-
effe o q erof the restrictions-enacted-inresponseto-th OVID-19 cutbrealeOvera

120 oo , . e
the average vacancy rate was 2Q!1°Q in the second quarter, 2!;0@ hrghgr thgn ﬁrg; g;;gggr gg and
£-8010.2% higher than a-ye h . o ; ore

than—th%thrrd—q&arter—aﬂd—l—l%%—h{gher—than—the year prior. Sublease space contlnues to be th&majera_
ggm source of new—vacancy—aﬂd—aeeeunts,M for 523{5._4% of all Vacancy in the market. _

Net absorption has—beenwas negative each quarter in %O%O—"Ph%ﬁrst—quarter—ef—%%@—pestedm
from 477,857 square feet efnegativenetabserption—-and-this—deelnedin the first quarter, to negative
2,766,026 square feet in the second quaﬂer4eﬂee&ng—ﬂ4&eﬁfeets—eﬁtheshekem+p¥aeﬂh&thﬁd—q%ﬂee
had—negatwenet—abserp&e&ef_a_d 3,626,504 square feet i

0PPING 86 .

M square feet Accordlng to market research repoﬂsw

Report, average asking rental rates for office space in the San Francisco market steadily trended upward
from 2011 to 2015 and, until more recently, had been flat to slightly increasing. As of the feurthsecond
quarter of 2026,2021, the region’s average asking rate was $6:266.10 per square foot/month (full service),
down from $6-546.15 per square foot/month in the thrrdﬁ]:st quarter and frorn $6—84§.23 per square

foot/month the preV10us year

See the Appraisal R in Appendix G for additional information related to the COVID-19
pandennc s 1rnpacts on res1dent1al and ofﬁce rental markets w
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The Appraisal Report appraised the leasehold interests (by ownership) in the District that are
subject to the Development Special Taxes securing the 2021AB/C Bonds, representing 11 of the 12
blocks within the District. The uses planned for development of Block D2 (intended to include a parking
garage and retail space) are not subject to the Development Special Taxes securing the Bonds, therefore,
Block D2 was excluded from the appraised leasehold interests.

Valuation Method. The Appraisal Report’s analysis begins with income capitalization
approaches to determine the market value of the subject blocks as if development was complete and
stabilized. The income capitalization approach reflects the market’s perception of a relationship between
a property’s potential income and its market value. This approach converts the anticipated net income
from ownership of a property into a value indication through capitalization. The primary methods are
direct capitalization and discounted cash flow analysis, with one or both methods applied, as appropriate.
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Next, the Appraisal Report employed extraction analyses to determine the value of the underlying
land. An extraction analysis takes into account the estimated value as if complete, derived via the
aforementioned income capitalization approaches for each block, direct and indirect construction costs,
accrued depreciation, and developer’s incentive in order to arrive at an estimate of residual land value.
The Appraisal Report conducted an extraction analysis for each of the District’s taxable blocks.

Finally, the subdivision development method is used to estimate the market value of the Taxable
Parcels in the District. The subdivision development method is a form of discounted cash flow analysis in
which the expected revenue, absorption period, expenses and internal rate of return associated with the
development and sell-off of the various land use components comprising the subject property to end users
are considered. The results of the subdivision development method is a conclusion of value, in bulk, for
the subject property.

Value Estimate. Subject to the various conditions and assumptions set forth in the Appraisal
Report, the Appraiser estimated that, as of EebraaryAugust 1, 2021, the aggregate market value (by
ownership) of the leasehold interests in the Taxable Parcels within the District was

$24,890,000-394,470,000. The Appraisal Report displays the value among leaseholds as set forth in the
following table:

Ownership Value Conclusion

Mission Rock Parcel A Owner L.L.C. § 28;770,60076,670,000

Mission Rock Parcel B Owner L.L.C. 56,840500090,570,000

Mission Rock Parcel F Owner L.L.C. 30,390,00047,150,000

Mission Rock Parcel G Owner L.L.C. 185,020,000173,840,000

Seawall Lot 337 Associates, LLC 23.870,0006,240,000

Total Aggregate, or Cumulative, Value  $324,890,000394,470,000

The value of property within the District is an important factor in determining the investment
quality of the 2021B/C Bonds. If a taxpayer defaults in the payment of the Development Special Tax, the
District’s primary remedy is to foreclose on the leasehold interest in the delinquent property in an attempt
to obtain funds with which to pay the delinquent Development Special Tax. The Development Special
Tax is not a personal obligation of the owners or tenants of the property. A variety of economic, political
and natural occurrences incapable of being accurately predicted can affect property values.
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Projected Development Special Tax Levy, AssessedAppraised Values and Value -to -Lien Ratios

The following table 11 sets forth the projected Development Special Tax Levy, maximum
Development Special Tax Revenue and a summary of value-to-lien ratios based on fiscal year 2023-24
projected Development Special Tax levy and based on fiscal year 2020-242021-22 expected maximum
Development Special Tax Revenues. « ” i

Future Indebtedness” herein. Pursuant to the Act and the Rate and Method, the principal amount of the-
20218 Bonds is not allocable among the parcels in the District based on the value of the parcels. A
downturn of the economy or other market factors may depress assessedproperty values and hence the
value-to-lien ratios. See “SPECIAL RISK FACTORS — Real Estate Investment Risks,” “— Public Health

Emergencies” and “— Value -to -Lien Ratios; Future Indebtedness:; Parity Liens” herein.

[Remainder of page intentionally left blank.]
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Table 11

City and County of San Francisco
Special Tax District No. 2020-1
(Mission Rock Facilities and Services)
Maximum Development Special Tax Revenues, Fiscal Year 2023-24 Projected Development Special Tax Levy, and Summary of Value-to-Lien Ratios
(Development Status as Nevember1;2020June 30, 2021)

Projected Development Special Tax Levy

Maximum Development Special Tax Revenues

FY
20202021-2122
Market-Ra FY 2023-24 Expected
te- Feotal Projected Maximum
Residential- Office- Expeeted- Development Average Development
Planning Square- Square- Square Appraised Special Tax Allocated Bond  Value-to Special Tax
Parcel Phase  Footage™ Footage™ Footage™ Value Levy Debt=()® -Lien* Revenues
loes oo 189:659-  $ $ 1,651,092 $—28423.189 $
A
70,000 3 979
58;330,00090,5 1,794,188  30,886,54029.4 1893.0 15690;7031,724,
B 2.U
O I =R 70000 29579 1 511
F 110,548 o 110548 30.860,00047.1 1,026,689  17674;22116.8 +752.8 967472986.821
50,000 69115 0
Selenne] g 1,993,407 34.316,05032.7 54953 18784311916,
G 0 283323 283:323 3,840,000 52,866 1 000
251,207 587331 838;538-  $310,330,000_ $ 6,465,375 $-11153005000_ 27936 $
388,230,000 106,230,000 S
Subtotal
6;092;4686,214,
317
$ $
C 0 355:000 355000 0 0 0.00
’ ’ 332;’ 8gLﬁ $ $ 253537é5g&
041 188
$2;055:147649,
D b 0 Lentbo 644 0 0 0.00 672.123934,172
$2:93HH2741,
E 0 LHDed Hpne 534 0 0 0.00 934.830847,185
H 96000 49999 145999 O ve 0 0 000 RS
I 0 152006 152600 T &‘% 0 0 0.00 T %
J 0 152006 152600 $38:462126, 0 0 0.00 0077608134
15 3
1019885974 88

Average
Allocated Bond Value-to-
Debtx()® Lien*
$ }2’2 éé 2 g g 2:
12,651,785
2:676.06
13:328;96713.7
48,276 4386.59
F627:2671.8617,
183 +05.99
14.808.89215,2 27211,
74.826 38
$—48,030,867_ 6:467.84
49,542,070
$ 1 8’§ ‘5’ é 95 =
17,4 4
0390.11
5;298:7867.447,
450 039009
#369:8766,753,
966 040011
9:236;8526,544,
151 037014
F944:8256,994,
30 636010
F944:8256.979,
484 0360.10



$ $ $—63,269,133_ 0:370.11
Subtotal 235200 899998  1,135198 $ 0 $ 0 0.00 26,687,930
0,000 659
486,407 1487329 19713736 $ $ 6,465,375 $-111,300,000_  3.003.7 $ $—111,300,000_ 3.003.71
Total _— l= =M
ota 334,040,000394 14117831133

@ Allocated based on the projected fiscal year 2023-24 Development Special Tax levy.
® Allocated based on the fiscal year 20202021-2422 maximum Development Special Tax revenues-Revenues.
Sources: Integra Realty Resources; Goodwin Consulting Group, Inc.
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Delinquency History

Under the provisions of the Special Tax Financing Law, the Development Special Taxes, from
which funds necessary for the payment of principal of, and interest on, the-2624B Bonds derived, will be
billed to holders of Leasehold Interests on their regular property tax bills. Such Development Special Tax
installments are due and payable, and bear the same penalties and interest for non-payment, as do regular
property tax installments. Development Special Tax installment payments cannot generally be made
separately from property tax payments. Therefore, the unwillingness or inability of a holder of a
Leasehold Interest to pay regular property tax bills as evidenced by property tax delinquencies may also
indicate an unwillingness or inability to make Development Special Tax installment payments in the
future. See the caption “SPECIAL RISK FACTORS — Tax Delinquencies.”

Development Special Taxes were levied for the first time in Fiscal Year 2020-21, thus offering no
historical information regarding payment delinquencies before that fiscal year. Thefirst-installmentBoth
installments of the Development Special Tax levy in Fiscal Year 2020-21, an amount equal to
$4,094,463~was1,837,010, were paid in full and no such payments are currently delinquent. Because the
County’s Teeter Plan is not available for the Development Special Taxes, collections of the Development
Special Taxes will reflect actual deficiencies. Neither the City, the Port, the Underwriter nor the District
can predict the willingness or ability of the holders of Leasehold Interests to pay the Development Special
Taxes.

See the caption “SECURITY FOR THE BONDS — Covenant for Superior Court Foreclosure” for
a discussion of the provisions that apply, and procedures that the BistrietCity is obligated to follow, in the
event of delinquency in the payment of Development Special Tax installments.

: s der of ntentionally-left blank.]
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Direct and Overlapping Debt

The following table details the direct and overlapplng debt currently encumberlng B
property w1th1n the Dlstrlct STCRAN - 454 3 3 ¢

Table 12
City and County of San Francisco
Special Tax District No. 2020-1
(Mission Rock Facilities and Services)
Direct and Overlapping Debt

(as of October 1, 2021)
206202021-2122 Assessed Valuation: $29,354,67711,950,424 (Land and Improvements)

DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT: % Applicable Debt +10/1/21

Bay Area Rapid Transit District General Obligation Bonds 0:003%——S64453-
0.001% § 240643

San Francisco City and County General Obligation Bonds 0:010%—245;894
0.004 115,514

San Francisco Unified School District General Obligation Bonds 0:010%———103;747
0.004 37,494

San Francisco Community College District General Obligation Bonds 0:010% 48362
0.004 18,327

City of San Francisco Community Facilities District No. 2020-1 100 0-100.
41,950,000 ®

TOTAL DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT $462,156-42,145,978

Ratios to 20262021-2122 Assessed Valuation:

Direct Debt ($6) 6-0041.950,000)351.03%
Total Direct and Overlapping Tax and Assessment Debt I ek e o 2k
2:08352.67%

Source: California Municipal Statistics, Inc.
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SPECIAL RISK FACTORS

The following is a discussion of certain risk factors which should be considered, in addition to
other matters set forth herein, in evaluating thean investment guality—efin the 2021B/C Bonds. This
discussion does not purport to be comprehensive or definitive,_and other risk factors could arise in the

. The occurrence of one or more of the events
discussed herein could adversely affect the ability or WlIIlngness of holders of Leasehold Interests in the
District to pay their Development Special Taxes when due. Such failures to pay Development Special
Taxes could result in the |nab|I|ty of the C|ty to make full and punctual payments of debt service on the

w In addltlon the occurrence of one or more of the events dlscussed hereln could
adversely affect the value of the property in the District or the BistrictCity’s ability to recover delinquent
Development Special Taxes in foreclosure proceedings.

Real Estate Investment-and Development Risks

Generally. The Bondowners will be subject to the risks generally incident to an investment
secured by real estate, including, without limitation, (i) adverse changes in local market conditions, such
as changes in the market value of real property in the vicinity of the District, the supply of or demand for
competitive properties in such area, and the market value of residential properties and/or sites in the event
of sale or foreclosure, (ii) changes in real estate tax rates and other operating expenses, government rules
(including, without limitation, zoning laws and restrictions relating to threatened and endangered species)
and fiscal policies-and, (iii) natural disasters (including, without limitation, earthquakes, subsidence and
floods), which may result in uninsured losses, or natural disasters elsewhere in the country or other parts
of the world affectmg supply of bulldlng materials that may cause delays in constructlon .and (iv) ;hg

DlSIm:_t._ The occurrence of one or more of the events dlscussed herem could adversely affect the ability
or willingness of holders of Leasehold Interests in the District to pay their Development Special Taxes
when due. See “THE CITY - Impact of COVID-19 Pandemic on San Francisco Economy” and “THE
MISSION ROCK PROJECT — Property Values — Appraisal Report” herein.

Public Infrastructure Construction Delays. The Vertical Developers of parcels in both Phase
1A and later phases of the Mission Rock Project, will require completion of certain portions of the
Horizontal Improvements in order to receive regulatory approval to occupy the buildings they construct.
Phase 1A public infrastructure is under construction by the Phase I Sub. The Phase I Sub is party to PIA
with the City, pursuant to which the Phase I Sub has provided limited subdivision improvement bonds for
use by the City in the event the Phase I Sub fails to complete construction of the Phase 1A Horizontal
Improvements. See “THE MISSION ROCK PROJECT - Development and Financing Plan for the
Mission Rock Project — Horizontal Infrastructure Status” herein. The Vertical Developers for Phase 1,
Phase I Sub, and Master Developer have agreed upon a schedule for construction by the Phase I Sub of its
Horizontal Improvements obligations With respect to each vertical parcel, the Vertical Developer, Phase 1
Sub, and the Master Developer will enter into a Vertical Coordination Agreements (“VCAs”) which
require cooperation and ongoing coordination for construction of Phase 1. The existing PIA and VCAs
do not address Mission Rock Project phases other than Phase 1. The City has no obligation to complete
construction of the Horizontal Improvements, and a determination to call on the payment and
performance bonds to complete the Horizontal Improvements would be subject to approval by the Board
of Supervisors.
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Phase 1A Horizontal Improvements include the use of lightweight cellular concrete (previously
deﬁned as “LCC”) beneath the roadways and pubhc spaces, Lg;g; hgs l;ggg gsgg g;tggs;gg!y gs g
i 1ghout the

Smce LCC 1S not generally apphed to such areas in San Francisco, the City requires this ‘material to meet
certain design and performance criteria-asrefleeted-in-Orders adopted by the City’s Department of Pubhc
Works The criteri llimi lmn il lif fh Mission R kPr'

Horlzontal Improvements built w1th1n or upon LCC are subject to an “In1t1a1 Warranty, Wthh runs for
two years upon the City’s issuance of the final Notice of Completion for public improvements within
Phase 1A, and a three-year “Extended Warranty” which runs for three years commencing upon the
expiration of the Initial Warranty. The Phase I Sub is required to remedy all defects in materials or
Workmanshlp, 1nclud1ng failures to meet the City’s adopted criteria, durmg the Initial Warranty perlod I_Q

the Qgrfgrmangg grltgrla, havmg minimal impacts to cost and schedule. Dt 1mgagt§ to ggst ang sc gg;; e. Durmg the Extended Warranty
period, the Phase I Sub’s liability is limited to an out-of-pocket maximum of $5,200,000. LCC is also

subject to post-construction performance monitoring.

Should Horizontal Improvements in the Mission Rock Project remain incomplete, the buildings to
be constructed will not have access to public and other shared infrastructure and will be inherently less
valuable than property with access to that infrastructure and_would provide less security to the
Bondowners in the event the City, on behalf of the District, forecloses on a Leasehold Interest due to the
nonpayment of Development Special Taxes. For example, the Mission Rock Utilities Systems will be
shared infrastructure among the planned buildings and other facilities in the District. The central plants
for the Mission Rock Utilities Systems will be housed in two of the buildings in the District_to be built on_
Parcels A and B, but would be needed for all of the buildings and other serviced facilities. In respect of
the Mission Rock Utilities Systems specifically, only a portion of the financing planned for those
facilities has been obtained, in the form of bond anticipation notes maturing on November 1, 2023, with
repayment of the principal guaranteed by the Master Developer. If the Master Developer is unable to
obtain sources for additional financing or permanent financing for the bond anticipation notes, or if

building construction on Pgrggls A or B were g_jg gygg, 1ts ability to complete the M1s51on Rock Utilities

occupancy. Also because rates for service by the M1ss1on Rock Utilities System will be cost- based and
will include provisions for required working capital, reserve, debt service, and all operational costs, if,
after Mission Rock Utilities SystemSystems become operational for buildings completed initially,
development of later buildings are delayed, the costs of service for early ratepayers may be proportionally
higher.

Any delays in developing required infrastructure, or the decision not to construct required
infrastructure, or increased costs due to higher utility service rates, may affect the willingness and ability
of the holders of Leasehold Interests in property within the District to pay the Development Special Taxes
when due.

Moreover, there can be no assurance that the means and incentive to construct the Phase 1A
Horizontal Improvements within the District will not be adversely affected by a deterioration of economic
conditions, natural disasters or future local, State and federal governmental policies relating to
infrastructure development.
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Ownership and Allocation of Development Rights and Obligations. Vertical Developers have
limited rights to construct the Horizontal Improvements required to obtain regulatory approvals to occupy
the buildings to be constructed in the Mission Rock Project. Vertical Developers’ rights are limited to
construction of Deferred Infrastructure, if any. Deferred Infrastructure is defined as Horizontal
Improvements that would be Horizontal Improvements built or installed by_the Master Developer but for
the Port’s agreement through a Phase Approval to require Vertical Developers to construct, limited to (i)
utility infrastructure, (ii) public right of way improvements, and (iii) fixtures installed between
right-of-way curbs and the boundaries of a Development Parcel, such as sidewalks and curb cuts, lighting,
street furnishings, landscaping, and utility boxes and laterals serving the parcel. There is no Deferred
Infrastructure in Phase 1A. Since the leaseholders of the parcels are subject to change, the same
development plans outlined in this Official Statement may not be continued by the subsequent
leaseholders if the parcels are transferred (such as upon foreclosure on the Leasehold Interest) to different
leaseholders, although a transferee of the leasehold under the Master Lease would be obligated to comply
with the DDA (until satisfied), and a transferee of a Parcel Lease would be obligated to comply with the
VDDA (until satisfied) and will be subject to the policies and requirements of the City.

ncentration of Ownership of L hold Inter Failure of any significant hol
Leasehold Interests in Taxable Parcels in the District to pay the annual Development ial Tax h
due could result in the rapid, total depletion of the 2021B Reserve Fund

eror to replemshment from the resale of the Leasehold Interest upon a foreclosure or 0therw1se or prior to

g f thg Q rlnglgalgf ang 1ntgr§§t gn the 2021ng; Bgnggz

The Development Special Taxes are not a personal obligation of the owners of the [.easehold

Interests on which such Development Special Taxes are levied, and no assurances can be given that the
holder of the L hold Inter in_pr ithin the Distri 1l financiall ] h

Development ial Taxes levi Leasehold Interest or that th il ch to_pa ni
financially able to do so. Such risk is greater and its consequence more severe when ownership of

Leasehold Interests is concentrated and may be expected to decrease when ownership of the [.easehold
Inter is diversifl At present, all of the L hold Inter in_the District ar n ither th

Master Developer or one of four Vertical Developers, ea f which is affiliat ith the Master
Developer.

In addltlon, as contemplated by the DDA, and under the VCAs with the Parcel A Owner, thg

Developer has agr t aall 1al taxes levi th D1tr1t th La hlIntrtharl

A, B, F and G until the vertical parcel is considered “Developed Property” under the Rate and Method
(ie., the Fiscal Year followmg the 24 month anmversarx of thg date on which the VDDA was executed!

C C C l d CINEC On AIcCcC A cZa l anud and C l d
nPrlB n in June 2021 ical improvemen nPran n ion of
Phases 1B, 2, 3 and 4 has not yet commenced. See “THE MISSION ROCK PROJECT - Overview of the
Mission Rock Project” herein. Unimproved or partially improved prepertyland is inherently less valuable
than prepertyland with improvements on it, especially if there are restrictions on development, and

provides less security to the Bondowners in-the-event-the-City—on-behalf-of the Distriet{forecloses—on-
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ashould it be necessary for the City to foreclose on Leasehold Interest due to the nonpayment of
Development Special Taxes. _See “SECURITY FOR THE BONDS — Future Indebtedness” and “THE_ SEQ;[JRI [Y FOR THE BQNDS Future lndebl:edness” and “THE

Mahle_t&hen_Raan_hc_tem._Any delays in developing ummproved property, or the de01s1on not to
construct improvements on such property, may affect the willingness and ability of the holders of
Leasehold Interests in property within the District to pay the Development Special Taxes when due.

Land development is subject to comprehensive federal, State and local regulations. Approval is
required from various agencies in connection with the layout and design of developments, the nature and
extent of improvements, construction activity, land use, zoning, school and health requirements, as well
as numerous other matters. There is always the possibility that such approvals will not be obtained or, if
obtained, will not be obtained on a timely basis. Failure to obtain any such agency approval or to satisfy
such governmental requirements could adversely affect planned land development. In addition, there is a
risk that future governmental restrictions, including, but not limited to, governmental policies restricting
or controlling development within the District, will be enacted, and a risk that future voter approved land
use initiatives could add more restrictions and requirements on development within the District.

The Port’s obligation to pay for improvements is conditioned on approval by the Port of a Phase
Budget (as defined in the DDA). While the Master Developer has a Port-approved Phase Budget for
Phase 1 to construct the_Phase 1A Horizontal Improvements required for the Vertical Developers of
Parcels A, B, F and G to obtain certificates of occupancy for the vertical improvements on those Parcels_

and to construct Phase 1B (China Basin Park), the Port has not yet approved a Phase Budget for Phase 2
through 4.

Moreover, there can be no assurance that the means and incentive to conduct land development
operations within the District will not be adversely affected by a deterioration of the real estate market
and economic conditions or future local, State and federal governmental policies relating to real estate
development, the income tax treatment of real property ownership or Leasehold Interests, the national
economy, or natural disasters.

The-Vertical Developers-may-need-eentinnedContinued financing will be needed to complete the

development of the property within the District. No assurance can be given that the required funding will
be secured or that the proposed development will be partially or fully completed, and it is possible that
cost overruns will be incurred that will require additional funding beyond whattheVertical Builders-
have%mlg prOJected Wthh may or may not be avallable __See “THE MISSION ROCK. “THE MISS QN Rg )CK
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Office Development Annual Limit Program. The Office Development Annual Limit Program
(the “Annual Limit Program”) of the City became effective in 1985 with the adoption of the Downtown
Plan and associated amendments (Proposition M in 1986 and Proposition C in 1987) to the City’s
Planning Code. As amended over time, the Annual Limit Program governs the approval of all
development projects that contain more than 25,000 gross square feet of office space. Such projects
require an “office space allocation” from the City’s Planning Commission.

The central provision of the Annual Limit Program is a “metering limit” designed to restrict the
amount of office space authorized in a given year. No office project subject to the metering limit can be
entitled without receiving an allocation under the Annual Limit Program. In doing so, the Annual Limit
Program aims to ensure a manageable rate of new development and to guard against typical “boom and
bust” cycles, among other goals. A total of 950,000 gross square feet (“gsf’) of office development
potential becomes available for allocation in each approval period, which begins on October 17th of every
year. Of the total new available space, 75,000 gsf is reserved for small allocation projects (projects with
between 25,000 and 49,999 gsf of office space), and the remaining 875,000 gsf is available for large
allocation projects (projects with at least 50,000 gsf of office space). Any available office space not
allocated in a given year is carried over to subsequent years. The status of available allocation under the
Annual Limit Program is set forth on the Office Development Annual Limit Program website at
https://sf-planning.org/office-development-annual-limitation-program.

and. other g;;l; ic healih threats. On February 11, 2020 the World Health Orgamzatlon (“WHO”)
announced the official name for the outbreak of a new disease (“COVID192)-caused-by-astrain-ofnovel
eeronavirus-19"), an upper respiratory tract illness whiehcaused by infection by a transmissible, novel

coronavirus. COVID-19 QQY I I) IQ has since spread across the globe $h%sp¥ead—eﬁ@9¥®—l—9—rs—ha¥mg—s1gmﬂeaﬂ{—
he-City= The WHO has declared the
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COVID-19 outbreak to be a pandemic, and states of emergency have been declared by the Mayor of the
City, the Governor of the State and the President of the United States.
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a O
ad*tersel—&rmpaet lDl tbrea ing, an rati r1t an nomic eff t ar

uncertain _in_many_respects. are the actlons that may_be taken and_State

governmental authorities to contain or mitigate the effects of the outbreak. _The ultimate 1mQact of
1D-1 h rations and finan f the Ci hDiri hM r Devel rrh

some tlme before the full adverse 1mQact of the COVID 19 outbreak is known Further, there could be
future COVID 19 outbreaks or other Qubhc health emergencres that could have materlal adverse effects

w the development W1th1n the Dlstrlct—aﬂd—th%@rssreﬂ—l%eele}lrejeet as a whole;-
ineladingbutnot-Hmitedto_could include, without limitation, one or more of the following—ways: (i)

potential supply chain slowdowns or shutdowns resulting from the unavailability of workers in locations
producing construction materials; (ii) slowdowns or shutdowns by local governmental agencies in
providing governmental permits, inspections, title and document recordation, and other services and
activities associated with real estate development; (iii) delays in construction-where-one-or-more-members-
of the-workforee-contracts-COVID-19; (iv) extreme fluctuations in financial markets and contraction in
available liquidity; (v) extensive job losses and declines in business activity across important sectors of
the economy; (vi) declines in business and consumer confidence that negatively 1mpact economlc
conditions or cause an economic recession-ane-{vi

delinquencies in payment of Special Taxes and (ix) the failure of government measures to stabilize the

financial sector and introduce fiscal stimulus sufficient to counteract the-economic impaetimpacts of the
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Value -to -Lien Ratios; Future Indebtedness; Parity Liens

Value-to-lien ratios have traditionally been used in land-secured bond issues as a measure of the
“collateral” supporting the willingness of property owners or lessees to pay their special taxes and
assessments (and, in effect, their general property taxes as well). The value-to-lien ratio is mathematically
a fraction, the numerator of which is the value of the leasehold interest as measured by assessed values or
appraised values and the denominator of which is the “lien” of_governmental bonds payable from the
assessments or special taxes. A value -to -lien ratio should not, however, be viewed as a guarantee for
credit-worthiness. Property values are sensitive to economic cycles. Assessed or appraised values may
not reflect the current market value of leasehold interest property. A downturn of the economy or other
market factors may depress leasehold interest values and lower the value-to-lien ratios.

Further, the value-to-lien ratio—efindividual-parcels—in—a—distrietratios may vary widely_from_
parcel to parcel. Although judicial foreclosure proceedings can be initiated rapidly, the process can take

several years to complete, and the bankruptcy courts may impede the foreclosure action. No assurance
can be given that, should a Leasehold Interest with delinquent Development Special Taxes be foreclosed
upon and sold, any bid s#Hwould be received for such Leasehold Interest or, if a bid iswere received, that
such bid wilwould be sufficient to pay all delinquent Development Special Taxes. Like the Vertical

Developers, potential bidders on Leasehold Interests would not have the right to construct the Horizontal
Improvements required to obtain regulatory approvals to occupy the buildings to be constructed in the
District, which may dissuade potential bidders from bidding on Leasehold Interests foreclosed upon prior
to completion of the Horizontal Improvements. Finally, local agencies may form overlapping community
facilities districts or assessment districts. Local agencies typically do not coordinate their bond issuances.

Additional debt issued for the District and debt issuance by another entity could dilute value -to
-lien ratios and reduce the ability or willingness of property owners in the District to pay their
Development Special Taxes when due. The cost of any additional improvements may well increase the
public and private debt for which the Leasehold Interests in the District provides security, and such
increased debt could reduce the ability or desire of holders of Leasehold Interests to pay the Development
Special Taxes levied against the Leasehold Interests in the District. The City has the authority, on behalf
of the District, to issue additional bonded indebtedness and other debt from the other special taxes that
may be levied under the Rate and Method (i.e., the Shoreline Special Tax, Office Special Tax and
Contingent Services Special Tax); these special taxes have a lien on a parity with the lien of the
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Development Special Taxes. In addition, while the Development Special Taxes have priority over all
existing and future private liens imposed on the Leasehold Interests, in the event any additional
improvements or fees are financed pursuant to the establishment of an assessment district or another
district formed pursuant to the Act, any taxes or assessments levied to finance such improvements may
have a lien on a parity with the lien of the Development Special Taxes. The City is authorized to issue on
behalf of the District bonded indebtedness and other debt, including the 2021BA_Bonds, the 2021B/C
Bonds,_future Parity Bonds and bonds payable from other special taxes levied under the Rate and Method
in an aggregate amount not to exceed $3.7 billion.

See “SECURITY FOR THE BONDS — Parity Bonds” and “ — Expeeted-Future Indebtedness”
herein.

The City has no control over the ability of other agencies to issue indebtedness secured by other
special taxes or assessments payable from all or a portion of the Leasehold Interests within the District.

Billing of Development Special Taxes

mmunity faciliti istri

Under provisions of the Act, the Development Special Taxes are levied on Leasehold Interests in

Taxable Parcels within the District-that-were-entered-onthe-AssessmentRoll-ef the County-Assessorby-
Janvary1-of the previousFiseal Year. Such Development Special Tax installments are due and payable,

and bear the same penalties and interest for non-payment, as do regular property tax installments.
Ordinarily, these Development Special Tax installment payments cannot be made separately from
property tax payments. Therefore, the unwillingness or inability of the holder of a Leasehold Interest to
pay regular property tax bills as evidenced by property tax delinquencies may also indicate an
unwillingness or inability to make installment payments of Development Special Taxes in the future. See
“SECURITY FOR THE BONDS — Covenant for Superior Court Foreclosure,” for a discussion of the
provisions which apply, and procedures which the City is obligated to follow, in the event of delinquency
in the payment of installments of Development Special Taxes.

Maximum Development Special Tax Rates

Within the limits of the Rate and Method, in the event of Development Special Tax delinquencies
by one or more Taxable Parcels, the City may adjust the Development Special Taxes levied on all
property within the District to provide the amount required each year to pay annual debt service on the
2021B—Bonds, to replenish the 2021A Reserve Fund to an amount equal to the 2021A Reserve
Requirement and to replenish the 2021B Reserve Fund to an amount equal to the 2021B Reserve
Requirement, but the Development Special Tax levy on a Leasehold Interest in a Taxable Parcel may not
increase by more than 10% of the Maximum Development Special Tax as a consequence of delinquencies
or defaults in payment of Development Special Taxes levied on Leasehold Interests in another Parcel(s)
in the District_(a “Delinquency Levy”). However, the amount of Development Special Taxes that may be
levied against particular categories of property is subject to the maximum tax rates set forth in the Rate
and Method. In the event of significant Development Special Tax delinquencies, there is no assurance that
the maximum tax rates for property in the District would be sufficient to meet debt service obligations on
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the 2624B—Bonds. See “SECURITY FOR THE BONDS —Development Special Tax Account” and
APPENDIX B — “RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES.”

Insufficiency of Development Special Taxes; Exempt Property

Under the Rate and Method, the annual amount of Development Special Tax to be levied on each
Leasehold Interest in a Taxable Parcel in the District will be based primarily on the property use category
or categories and corresponding square footages. See APPENDIX B — “RATE AND METHOD OF
APPORTIONMENT OF SPECIAL TAXES” and “SECURITY FOR THE BONDS — Rate and Method of
Apportionment of Special Taxes.” The Act provides that, if any Leasehold Interest in property within the
District not otherwise exempt from the Development Special Tax is acquired by a public entity through a
negotiated transaction, or by a gift or devise, the Development Special Tax will continue to be levied on
and enforceable against the public entity that acquired the Leasehold Interest. In addition, the Act
provides that, if a Leasehold Interest in property subject to the Development Special Tax is acquired by a
public entity through eminent domain proceedings, the obligation to pay the Development Special Tax
with respect to that Leasehold Interest is to be treated as if it were a special assessment and be paid from
the eminent domain award. The constitutionality and operation of these provisions of the Act have not
been tested in the courts. In particular, insofar as the Act requires payment of the Development Special
Taxes by a federal entity acquiring property within the District, it may be unconstitutional.

In addition, the total assessed value can be reduced through the reclassification of taxable
property to a class exempt from taxation, whether by ownership or use (such as exemptions for property
owned by State and local agencies and property used for qualified educational, hospital, charitable or
religious purposes).

If a substantial portion of Leasehold Interests within the District became exempt from the
Development Special Tax, the maximum Development Special Tax which could be levied upon the
remaining Leasehold Interests might not be sufficient to pay principal of and interest on the-2621B Bonds
when due and a default could occur with respect to the payment of such principal and interest. Only
Leasehold Interests may be subject to the Development Special Tax. The fee interest of the City in the
property within in the District is not subject to the Development Special Tax.

Collection of Development Special Taxes; Tax Delinquencies

Under provisions of the Act, the Development Special Taxes, from which funds necessary for the
payment of principal of, and interest on, the 26248 Bonds are derived, will be billed to the holders of
Leasehold Interests within the District on the regular property tax bills sent to holders of Leasehold
Interest in such properties. Such Development Special Tax installments are due and payable consistent
with, and bear the same penalties and interest for non-payment, as_do regular property tax installments.
Development Special Tax installment payments cannot be made to the County Tax Collector separately
from property tax payments. Therefore, the unwillingness or inability of a holder of a Leasehold Interest
in property to pay regular property tax bills as evidenced by property tax delinquencies may also indicate

an unwillingness or inability to make regular property tax payments and Development Special Tax

installment payments in the future.

“SECURITY FOR THE BONDS — 2021A Reserve Fund,” “SECURITY FOR THE BOND

2 13

E3]

in, for a discussion of the provisions which applyv, and procedures which the Citv is

obligated to follow under the Fiscal Agent Agreement, in the event of delinquency in the pavment of
Development Special Tax installments,
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The City has covenanted in the Fiscal Agent Agreement to institute foreclosure proceedings
under certain conditions against Leasehold Interests with delinquent Development Special Taxes to obtain
funds to pay debt service on the-2021H8 Bonds. If foreclosure proceedings were instituted, any mortgage
or deed of trust holder could, but would not be required to, advance the amount of the delinquent
Development Special Taxes to protect its security interest. If such foreclosure is necessary, there could be
a delay in principal and interest payments to the owners of the-2024B Bonds pending prosecution of the
foreclosure proceedings and receipt of the proceeds of the foreclosure sale, if any. No assurances can be
given that the Leasehold Interest subject to foreclosure and sale at a judicial foreclosure sale would be
sold or, if sold, that the proceeds of such sale would be sufficient to pay any delinquent Development
Special Taxes installment. Although the Act authorizes the City to cause such an action to be commenced
and diligently pursued to completion, the City is not required to purchase or otherwise acquire any
Leasehold Interest sold at the foreclosure sale if there is no other purchaser at such sale. See
“SECURITY FOR THE BONDS —292+B—ReseW%Fuﬁd—aﬂd—SEGU%H¥F9R—”PHE—BQNDS—
Covenant for Super10r Court Foreclosure

Because the Teeter Plan is not available to special taxes levied in the District, collections of
Development Special Taxes will reflect actual delinquencies.

Disclosure to Future Lessees

Pursuant to Section 53328.3 of the Act, the City has recorded a Notice of Special Tax Lien. The
sellers of real property subject to the Development Special Tax within the District are required to give
prospective buyers a Notice of Special Tax in accordance with Sections 53340.2 and 53341.5 of the Act.
While title companies normally refer to the Notice of Special Tax Lien in title reports, there can be no
guarantee that such reference will be made or the seller’s notice given or, if made and given, that a
prospective purchaser or lender will consider such Development Special Tax obligation in the purchase of
a property or the lending of money thereon. Failure to disclose the existence of the Development Special
Taxes could affect the willingness and ability of future holders of Leasehold Interests within the District
to pay the Development Special Taxes when due.

Potential Early Redemption of Bonds from Development Special Tax Prepayments

In the event a Leasehold Interest within the District is purchased by a public entity, the Act
provides that the Board of Supervisors may permit such public entity to prepay the Development Special
Taxes relating to such Leasehold Interest, but only if the Board of Supervisors finds and determines that
the prepayment arrangement will fully protect the interests of the owners of the 2021B/C Bonds.

Such payments will result in a mandatory redemption of 2021B/C Bonds from Development
Special Tax prepayments on the Interest Payment Date for which timely notice may be given under the
Fiscal Agent Agreement following the receipt of such Development Special Tax Prepayment. The
resulting redemption of 2021B/C Bonds purchased at a price greater than par could reduce the otherwise
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expected yield on such 2021B/C Bonds. See “THE 2021B/C BONDS — Redemption — Redemption from
Development Special Tax Prepayments” herein.

Seismic Risks

General. The City is located in a seismically active region. Active earthquake faults underlie both
the City and the surrounding Bay Area. Seismic events may cause damage, or temporary or permanent
loss of occupancy to buildings in the District, as well as to transportation infrastructure that serves the
District. These faults include the San Andreas Fault, which passes within about three miles—te—the-
southeast of the City’s border, and the Hayward Fault, which runs under Oakland, Berkeley and other
cities on the east side of San Francisco Bay, about 10 miles away, as well as a number of other significant
faults in the region. HisteriealSignificant seismic events include the 1989 Loma Prieta earthquake,
centered about 60 miles south of the City, which registered 6.9 on the Richter scale of earthquake
intensity. That earthquake caused fires, building collapses, and structural damage to buildings and
highways in the City and surrounding areas. The San Francisco-Oakland Bay Bridge, the only east-west
vehicle access into the City, was closed for a month for repairs, and several highways in the City were
permanently closed and eventually removed. On August 24, 2014, the San Francisco Bay Area
experienced a 6.0 earthquake centered near Napa along the West Napa Fault. The City did not suffer any
material damage as a result of this earthquake.

California Earthquake Probabilities SurveyStudy. In March 2015, the Working Group on
California Earthquake Probabilities (a collaborative effort of the U.S. Geological Survey (U.S.G.S.), the
California Geological Survey, and the Southern California Earthquake Center) reported that there is a

72% chance that one or more earthquakes of magnitude 6.7 (the magni rthri

Mer larger W111 occur in the San Francisco Bay Area before the year %942—Sueh—earthquake&

Very destructlve In addltlon to the potent1a1 damage to burldmgs subJect to the Development Spe01a1 Tax
due to the importance of San Francisco as a tourist destination and regional hub of commercial, retail and
entertainment activity, a major earthquake anywhere in the Bay Area may cause significant temporary
and possibly long-term harm to the City’s economy, tax receipts, infrastructure and residential and
business real property values, including in the District.

Earthquake Safety Implementation Plan (“ESIP”"). ESIP began in early 2012, evolving out of
the key recommendations of the Community Action Plan for Seismic Safety (“CAPSS”), a 10-year-long
study evaluating the seismic vulnerabilities San Francisco faces. The CAPSS Study prepared by the
Applied Technology Council looked at the impact to all of San Francisco’s buildings and recommended a
30-year plan for action. As a result of this plan, San Francisco has mandated the retrofit of nearly 5,000
soft- story bulldmgs housmg over 111 000 res1dents by September M&Mﬂh&dﬂ@nwmndﬂ

mw Future tasks will address the seismic Vulnerablhty of

older nonductile concrete buildings, which are at high risk of severe damage or collapse in an earthquake.
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California,has produced statewide tsunamiinundation mﬂps. CCShasidentified mostofthe Districtas

Climate Change; Risk of Sea Level ChangesRise and Flooding Damage

Numerous scientific studies on global climate change show that, among other effects on the
global ecosystem, sea levels will rise, extreme temperatures will become more common, and extreme
weather events will become more frequent as a result of increasing global temperatures attributable to
atmospheric pollution.

The Fourth National Climate Assessment, published by the U.S. Global Change Research
Program in November 2018 (“NCA4”), finds that more frequent and intense extreme weather and
climate-related events, as well as changes in average climate conditions, are expected to continue to
damage infrastructure, ecosystems and social systems over the next 25 to 100 years. NCA4 states that
rising temperatures, sea level rise, and changes in extreme events are expected to increasingly disrupt and
damage critical infrastructure and property and regional economies and industries that depend on natural
resources and favorable climate conditions. Disruptions could include more frequent and longer-lasting
power outages, fuel shortages and service disruptions. NCA4 states that the continued increase in the
frequency and extent of high-tide flooding due to sea level rise threatens coastal public infrastructure.
NCAA4 also states that expected increases in the severity and frequency of heavy precipitation events will
affect inland infrastructure, including access to roads, the viability of bridges and the safety of pipelines.

Sea levels willare expected to continue to rise in the future due to the increasing temperature of
the oceans causing thermal expansion and growing ocean volume from glaciers and ice caps melting into
the ocean. Between 1854 and 2016, sea level rose about nine inches according to the tidal gauge at Fort
Point, a_location underneath the Golden Gate Bridge. Weather and tidal patterns, including 100-year or
more storms and king tides, may exacerbate the effects of climate related sea level rise. Coastal areas like
San Francisco are at risk of substantial flood damage over time, affecting private development and public
infrastructure, including roads, utilities, emergency services, schools, and parks. As a result, the City
could lose considerable tax revenues and many residents, businesses, and governmental operations along
the waterfront could be displaced, and the City could be required to mitigate these effects at a potentially
material cost.

Adapting to sea level rise is a key component of the City’s policies. The City and its enterprise
departments have been preparing for future sea level rise for many years and have issued a number of
public reports. For example, in March 2016, the City released a report entitled “Sea Level Rise Action
Plan,” identifying geographic zones at risk of sea level rise and providing a framework for adaptation
strategies to confront these risks. That study shows an upper range of end-of-century projections for
permanent sea level rise, including the effects of temporary flooding due to a 100-year storm, of up to 108
inches above the 2015 average high tide. To implement this Plan, the Mayor’s Sea Level Rise
Coordinating Committee, co-chaired by the Planning Department and Office of Resilience and Capital
Planning, joined the Port, the Public Utilities Commission and other public agencies isin moving several
initiatives forward. This ineludesincluded a Citywide Sea Level Rise Vulnerability and Consequences
Assessment to identify and evaluate sea level rise impacts across the eityCity and in various
neighborhoods that was released in February 2020.

In April 2017, the Working Group of the California Ocean Protection Council Science Advisory
Team (in collaboration with several state agencies, including the California Natural ReseureeResources
Agency, the Governor’s Office of Planning and Research, and the California Energy Commission)
published a report, that was formally adopted in March 2018, entitled “Rising Seas in California: An
Update on Sea Level Rise Science” (the “Sea Level Rise Report”) to provide a new synthesis of the state
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of science regarding sea level rise. The Sea Level Rise Report provides the basis for State guidance to
state and local agencies for incorporating sea level rise into design, planning, permitting, construction,
investment and other decisions. Among many findings, the Sea Level Rise Report indicates that the
effects of sea level rise are already being felt in coastal California with more extensive coastal flooding
during storms, exacerbated tidal flooding, and increased coastal erosion. In addition, the report notes that
the rate of ice sheet loss from Greenland and Antarctic ice sheets poses a particular risk of sea level rise
for the California coastline. The City has incorporated the projections from the 2018 report into its
Guidance for Incorporating Sea Level Rise Guidance into_ongoing Capital Planning. The Guidance
requires that City projects over $5 million consider mitigation and/or adaptation measures.

In March 2020, a consortium of State and local agencies, led by the Bay Area Conservation and
Development Commission, released a detailed study entitled, “Adapting to Rising Tides Bay Area:
Regional Sea Level Rise Vulnerability and Adaptation Study,” on how sea level rise could alter the Bay
Area. The study states that a 48-inch increase in the bay’s water level in coming decades could cause
more than 100,000 Bay Area jobs to be relocated, nearly 30,000 lower-income residents to be displaced,
and 68,000 acres of ecologically valuable shoreline habitat to be lost. The study further argues that
without a far-sighted, nine county response, the region’s economic and transportation systems could be
undermined along with the environment. Runways at SFO could largely be under water.

The City has already incorporated site specific adaptionadaptation plans in the conditions of
approval for certain large waterfront development projects, saehincluding the Mission Rock Project, as
well as the Candlestick/Hunters Point Shipyard, Treasure Island;_and Pier 70-and-MissienReek projects.
Also the Clty has—staﬁedls_m the process of planmng to fortlfy the Port’s Seawaﬂ—ﬁem—sea—level—HS%

ﬁnanemg—ep&ens— ay §hgrghng agai §; ggg quakes, ggg ng, an g_j sea level rise. The C1ty expects
short-term upgrades to cost over $500 million and long-term upgrades to cost more than $5 billion. In
November 2018, voters of the City approved Proposition A, authorizing the issuance of up to $425

m11110n in general obhgatlon bonds for m%ﬁ%%%ww

Portions of the San Francisco Bay Area, including the City, are built on fill that was placed over
saturated silty clay known as “Bay Mud.” This Bay Mud is soft and compressible, and the consolidation
of the Bay Mud under the weight of the existing fill is ongoing. A report issued in March 2018 by
researchers at UC Berkeley and the University of Arizona suggests that flooding risk from climate change
could be exacerbated in the San Francisco Bay Area due to the sinking or settling of the ground surface,
known as subsidence. The study claims that the risk of subsidence is more significant for certain parts of
the City built on fill.

Projections of the effects of global climate change on the City are complex and depend on many
factors that are outside the City’s control. The various scientific studies that forecast climate change and
its adverse effects, including sea level rise and flooding risk, are based on assumptions contained in such
studies, but actual events may vary materially. Also, the scientific understanding of climate change and its
effects continues to evolve. Accordingly, the City is unable to forecast when sea level rise or other
adverse effects of climate change (e.g., the occurrence and frequency of 100-year storm events and king
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tides) will occur. In particular, the City cannot predict the timing or precise magnitude of adverse
economic effects, including, without limitation, material adverse effects on the business operations or
financial condition of the City and the local economy during the term of the_2021B/C Bonds. While the
effects of climate change may be mitigated by the City’s past and future investment in adaptation
strategies, the City can give no assurance about the net effects of those strategies and whether the City
will be required to take additional adaptive mitigation measures. If necessary, such additional measures
could require significant capital resources.

In September 2017, the City filed a lawsuit against the five largest investor-owned oil companies
seeking to have the companies pay into an equitable abatement fund to help fund investment in sea level
rise adaptation infrastructure. In July 2018, the United States District Court, Northern District of
California denied the plaintiffs’ motion for remand to state court, and then dismissed the lawsuit. The
City appealed these decisions to the United States Court of Appeals for the Ninth Circuit, which is
pending. While the City believes that its claims are meritorious, the City can give no assurance regarding
whether it will be successful and obtain the requested relief from the courts, or contributions to the
abatement fund from the defendant oil companies.

The District ismay be particularly susceptible to the impacts of sea level rise or other impacts of
climate change or flooding because of its location on the waterfront of the City. The City is unable to
predict whether sea level rise or other impacts of climate change or flooding from a major storm will
occur, when they may occur, and if any such events occur, whether they will have a material adverse
effect on the business operations or financial condition of the City, the local economy or, in particular, the
Leasehold Interests in the District that are subject to the Development Special Tax and the ability of a
holder of a Leasehold Interest in the District to pay the Development Special Tax levy.

Other Natural Disasters and Other Events

In addition to earthquake and sea-level rise (discussed above), other natural or man-made
disasters, such as flood, wildfire, tsunamis, toxic dumping, civil unrest or acts of terrorism, could also
cause—areduectionin-the-assessed-value-of taxableadversely impact persons or property within the City
generally and/or spec1ﬁca11y in the Dlstrlct—Sueh—eveﬂts—eetﬂd—atse damage eHHeal—Clty _amimm
infrastructure and

municipal services.

high pressure natural as transmission 1 elme exploded in San
Bruno, California, with catastrophic results 5

transmission and distribution pipelines throughout ngg g;;g, In August 2013 a massive w1ldﬁre in

Tuolumne County and the Stanislaus National Forest burned over 257,135 acres (the “Rim Fire”), which
area included portions of the City’s Hetch Hetchy Project. The Hetch Hetchy Project is comprised of
dams (including O’Shaughnessy Dam), reservoirs (including Hetch Hetchy Reservoir which supplies
85% of San Francisco’s drinking water), hydroelectric generatorgeneration and transmission facilities and
water transmission facilities. Hetch Hetchy facilities affected by the Rim Fire included two power
generating stations and the southern edge of the Hetch Hetchy Reservoir. There was no impact to drinking
water quality. The City’s hydroelectric power generation system was interrupted by the fire, forcing the
San Francisco Public Utilities Commission to spend approximately $1.6 million buying power on the
open market and using existing banked energy with PG&E. The Rim Fire inflicted approximately $40
million in damage to parts of the City’ s water and power mfrastructure located in the reglon et
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The California Geological Survey (“CGS™), in concert with the California Emergency

Management Agency and the Tsunami Research Center at the University of Southern California,
roduced statewide tsunami hazard zone m in July 2021 has identified the District an ion.

As a result of the occurrence of events like those described above, a substantial portion of the
Leasehold Interest owners in the District may be unable or unwilling to pay the Development Special
Taxes when due, and the 2021BA Reserve Fund ferand the 2021B BendsReserve Fund may become
depleted.

Hazardous Substances

A serious risk in terms of the potential reduction in the value of a parcel within the District
iswould be the discovery of a hazardous substance. In general, the owners and operators of a parcel
within the District may be required by law to remedy conditions of such parcel relating to release or
threatened releases of hazardous substances. The federal Comprehensive Environmental Response,
Compensation and Liability Act of 1980, sometimes referred to as “CERCLA” or the “Superfund Act,” is
the most well- known and widely applicable of these laws, but other California laws with regard to
hazardous substances are also similarly stringent. Under many of these laws, the owner or operator is
obligated to remedy a hazardous substance condition of the property whether or not the owner or operator
had anything to do with creating or handling the hazardous substance. The effect, therefore, should any
of the parcels within the District be affected by a hazardous substance, would be to reduce the
marketability and value of such parcel by the costs of remedying the condition. Any prospective
purchaser would become obligated to remedy the condition.

Further it is possible that liabilities may arise in the future with respect to any of the parcels
resulting from the current existence on the parcel of a substance currently classified as hazardous but
which has not been released or the release of which is not presently threatened, or may arise in the future
resulting from the current existence on the parcel of a substance not presently classified as hazardous but
which may in the future be so classified. Further, such liabilities may arise not simply from the existence
of a hazardous substance but from the method in which it is handled. All of these possibilities could
significantly affect the value of a Leasehold Interest within the District that is realizable upon a
delinquency.

See “THE MISSION ROCK PROJECT - Development and Financing Plan for the Mission Rock
Project — Environmental Mitigation” herein.

Bankruptcy and Foreclosure
The payment of taxes by the holders of Leasehold Interests and the ability of the District to

foreclose the lien of a delinquent unpaid Development Special Tax pursuant to its covenant to pursue
judicial foreclosure proceedings, may be limited by bankruptcy, insolvency or other laws generally
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affecting creditors’ rights or by the laws of the State relating to judicial foreclosure. See “SECURITY
FOR THE BONDS - Covenant for Superior Court Foreclosure.” In addition, the prosecution of a
foreclosure could be delayed due to many reasons, including crowded local court calendars or lengthy
procedural delays.

The various legal opinions to be delivered concurrently with the delivery of the 2021B/C Bonds
(including Bond Counsel’s approving legal opinion) will be qualified, as to the enforceability of the
various legal instruments, by moratorium, bankruptcy, reorganization, insolvency or other similar laws
affecting the rights of creditors generally.

In addition, bankruptcy of the holder of a Leasehold Interest (or such lessee’s partner or equity
owner) would likely result in a delay in procuring Superior Court foreclosure proceedings unless the
bankruptcy court consented to permit such foreclosure action to proceed. Such delay would increase the
likelihood of a delay or default in payment of the principal of, and interest on, the 2021B/C Bonds and the
possibility of delinquent tax installments not being paid in full.

Under 11 U.S.C. Section 362(b)(18), in the event of a bankruptcy petition filed on or after
October 22, 1994, the lien for ad valorem taxes in subsequent fiscal years will attach even if the property
is part of the bankruptcy estate. Bondowners should be aware that the potential effect of 11 U.S.C.
Section 362(b)(18) on the Development Special Taxes depends upon whether a court were to determine
that the Development Special Taxes should be treated like ad valorem taxes for this purpose.

The Act provides that the Development Special Taxes are secured by a continuing lien which is
subject to the same lien priority in the case of delinquency as ad valorem taxes. No case law exists with
respect to how a bankruptcy court would treat the lien for Development Special Taxes levied after the
filing of a petition in bankruptcy.

Property Controlled by FDIC and Other Federal Agencies

The City’s ability to collect interest and penalties specified by State law and to foreclose the lien
of delinquent Development Special Tax payments may be limited in certain respects with regard to
properties in which the Internal Revenue Service, the Drug Enforcement Agency, the FDIC or other
similar federal agency has or obtains an interest.

Unless Congress has otherwise provided, if the federal government has a mortgage interest in the
parcel and the City wishes to foreclose on the parcel as a result of delinquent Development Special Taxes,
the property cannot be sold at a foreclosure sale unless it can be sold for an amount sufficient to pay
delinquent taxes and assessments on a parity with the Development Special Taxes and preserve the
federal government’s mortgage interest. In Rust v. Johnson (9th Circuit; 1979) 597 F.2d 174, the United
States Court of Appeal, Ninth Circuit held that the Federal National Mortgage Association (“FNMA”) is a
federal instrumentality for purposes of this doctrine, and not a private entity, and that, as a result, an
exercise of state power over a mortgage interest held by FNMA constitutes an exercise of state power
over property of the United States. The DistrietCity has not undertaken to determine whether any federal
governmental entity currently has, or is likely to acquire, any interest (including a mortgage interest) in
any of the Leasehold Interests subject to the Development Special Taxes within the District, and therefore
expresses no view concerning the likelihood that the risks described above will materialize while the
2021B/C Bonds are outstanding.

On June 4, 1991 the FDIC issued a Statement of Policy Regarding the Payment of State and

Local Real Property Taxes. The 1991 Policy Statement was revised and superseded by a new Policy
Statement effective January 9, 1997 (the “Policy Statement”). The Policy Statement provides that real
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property owned by the FDIC is subject to state and local real property taxes only if those taxes are
assessed according to the property’s value, and that the FDIC is immune from real property taxes assessed
on any basis other than property value. According to the Policy Statement, the FDIC will pay its proper
tax obligations when they become due and payable and will pay claims for delinquent property taxes as
promptly as is consistent with sound business practice aridand the orderly administration of the
institution’s affairs, unless abandonment of the FDIC’s interest in the property is appropriate. The FDIC
will pay claims for interest on delinquent property taxes owed at the rate provided under state law, to the
extent the interest payment obligation is secured by a valid lien. The FDIC will not pay any amounts in
the nature of fines or penalties and will not pay nor recognize liens for such amounts. If any property
taxes (including interest) on FDIC owned property are secured by a valid lien (in effect before the
property became owned by the FDIC), the FDIC will pay those claims. The Policy Statement further
provides that no property of the FDIC is subject to levy, attachment, garnishment, foreclosure or sale
without the FDIC’s consent. In addition, the FDIC will not permit a lien or security interest held by the
FDIC to be eliminated by foreclosure without the FDIC’s consent.

The Policy Statement states that the FDIC generally will not pay non ad valorem taxes, including
special assessments, on property in which it has a fee interest unless the amount of tax is fixed at the time
that the FDIC acquires its fee interest in the property, nor will it recognize the validity of any lien to the
extent it purports to secure the payment of any such amounts. Development Special Taxes imposed under
the Act and a special tax formula which determines the special tax due each year, are specifically
identified in the Policy Statement as being imposed each year and therefore covered by the FDIC’s
federal immunity.

The FDIC has filed claims against one California county in United States Bankruptcy Court
contending, among other things, that special taxes authorized under the Act are not ad valorem taxes and
therefore not payable by the FDIC, and_the FDIC is seeking a refund of any special taxes previously paid
by the FDIC. The FDIC is also seeking a ruling that special taxes may not be imposed on properties while
they are in FDIC receivership. The Bankruptcy Court ruled in favor of the FDIC’s positions and, on
August 28, 2001, the United States Court of Appeals for the Ninth Circuit affirmed the decision of the
Bankruptcy Court, holding that the FDIC, as an entity of the federal government, is exempt from
post-receivership special taxes levied under the Act. This is consistent with provision in the Law that the
federal government is exempt from special taxes.

The City is unable to predict what effect the application of the Policy Statement would have in
the event of a delinquency with respect to a Leasehold Interest in which the FDIC has an interest,
although prohibiting the lien of the FDIC to be foreclosed on at a judicial foreclosure sale would likely
reduce the number of or eliminate the persons willing to purchase such a Leasehold Interest at a
foreclosure sale. Owners of the 2021B/C Bonds should assume that the City will be unable to foreclose
on any Leasehold Interest in which the FDIC has an interest. Such an outcome would cause a draw on_the
2021 A Reserve Fund and the 2021B Reserve Fund and perhaps, ultimately, a default in payment of the
2021B/C Bonds. The City has not undertaken to determine whether the FDIC or any FDIC-insured
lending institution currently has, or is likely to acquire, any interest in any of the Leasehold Interests in
the District that are subject to the Development Special Tax, and therefore expresses no view concerning
the likelihood that the risks described above will materialize while the 2021B/C Bonds are outstanding.

California Constitution Article XIIIC and Article XIIID
On November 5, 1996, the voters of the State approved Proposition 218, the so-called “Right to
Vote on Taxes Act.” Proposition 218 added Articles XIIIC and XIIID to the State Constitution, which

articles contain a number of provisions affecting the ability of the City to levy and collect within the
District both existing and future taxes, assessments, fees and charges. According to the “Official Title and

110



Summary” of Proposition 218 prepared by the California State Attorney General, Proposition 218 limits
the “authority of local governments to impose taxes and property-related assessments, fees and charges.”
On July 1, 1997 California State Senate Bill 919 (“SB 919”) was signed into law. SB 919 enacted the
“Proposition 218 Omnibus Implementation Act,” which implements and clarifies Proposition 218 and
prescribes specific procedures and parameters for local jurisdictions in complying with Articles XIIIC and
XIIID.

Article XIIID of the State Constitution reaffirms that the proceedings for the levy of any
Development Special Taxes by the City within the District under the Act must be conducted in
conformity with the provisions of Section 4 of Article XIIIA. The City has completed its proceedings for
the levy of Development Special Taxes in accordance with the provisions of Section 4 of Article XIIIA.
Under the-AetSection 53358 of the California Government Code, any action or proceeding to review, set
aside, void, or annul the levy of a special tax or an increase in a special tax (including any constitutional
challenge) must be commenced within 30 days after the special tax is approved by the voters.

Article XIIIC removes certain limitations on the initiative power in matters of local taxes,
assessments, fees and charges. The Act provides for a procedure, which includes notice, hearing, protest
and voting requirements, to alter the rate and method of apportionment of an existing special tax.
However, the Act prohibits a legislative body from adopting a resolution to reduce the rate of any special
tax if the proceeds of that tax are being utilized to retire any debt incurred pursuant to the Act unless such
legislative body determines that the reduction of that tax would not interfere with the timely retirement of
that debt. Although the matter is not free from doubt, it is likely that exercise by the voters of the
initiative power referred to in Article XIIIC to reduce or terminate the Development Special Tax is
subject to the same restrictions as are applicable to the Board of Supervisors, as the legislative body of the
District, pursuant to the Act. Accordingly, although the matter is not free from doubt, it is likely that
Proposition 218 has not conferred on the voters the power to repeal or reduce the Development Special
Taxes if such repeal or reduction would interfere with the timely retirement of the 2021B/C Bonds.

It may be possible, however, for voters or the Board of Supervisors, acting as the legislative body
of the District, to reduce the Development Special Taxes in a manner which does not interfere with the
timely repayment of the 2021B/C Bonds, but which does reduce the maximum amount of Development
Special Taxes that may be levied in any year below the existing levels. Furthermore, no assurance can be
given with respect to the future levy of the Development Special Taxes in amounts greater than the
amount necessary for the timely retirement of the 2021B/C Bonds.

Proposition 218 and the implementing legislation have yet to be extensively interpreted by the
courts; however, the California Court of Appeal in April 1998 upheld the constitutionality of Proposition
218’s balloting procedures as a condition to the validity and collectability of local governmental
assessments. A number of validation actions for and challenges to various local governmental taxes, fees
and assessments have been filed in Superior Court throughout the State, which could result in additional
interpretations of Proposition 218. The interpretation and application of Proposition 218 will ultimately
be determined by the courts with respect to a number of the matters discussed above, and the outcome of
such determination cannot be predicted at this time with any certainty.

Validity of Landowner Elections

On August 1, 2014, the California Court of Appeal, Fourth Appellate District, Division One (the
“Court”), issued its opinion in City of San Diego v. Melvin Shapiro, et al. (D063997). The Court
considered whether Propositions 13 and 218, which amended the California Constitution to require voter
approval of taxes, require registered voters to approve a tax or whether a city could limit the qualified
voters to just the landowners and lessees paying the tax. The case involved a Convention Center Facilities

111



District (the “CCFD”) established by the City of San Diego. The CCFD is a financing district established
under San Diego’s charter and was intended to function much like a community facilities district
established under the provisions of the Act. The CCFD is comprised of the entire City of San Diego.
However, the special tax to be levied within the CCFD was to be levied only on properties improved with
a hotel located within the CCFD.

At the election to authorize such special tax, the San Diego Charter proceeding limited the
electorate to owners of hotel properties and lessees of real property owned by a governmental entity on
which a hotel is located, thus, the election was an election limited to landowners and lessees of properties
on which the special tax would be levied; and was not a registered voter election. Such approach to
determining who would constitute the qualified electors of the CCFD was based on Section 53326(c) of
the Act, which generally provides that, if a special tax will not be apportioned in any tax year on
residential property, the legislative body may provide that the vote shall be by the landowners of the
proposed district whose property would be subject to the special tax. In addition, Section 53326(b) of the
Act provides that if there are fewer than 12 registered voters in the district, the landowners shall vote.

The Court held that the CCFD special tax election did not comply with applicable requirements
of Proposition 13, which added Article XIII A to the California Constitution (which states “Cities,
Counties and special districts, by a two-thirds vote of the qualified electors of such district, may impose
special taxes on such district”) and Proposition 218, which added Article XIII C and XIII D to the
California Constitution (Section 2 of Article XIII C provides “No local government may impose, extend
or increase any special tax unless and until that tax is submitted to the electorate and approved by a
two-thirds vote”), or with applicable provisions of San Diego’s Charter, because the electors in such an
election were not the registered voters residing within such district.

San Diego argued that the State Constitution does not expressly define the qualified voters for a
tax; however, the Legislature defined qualified voters to include landowners in the Mello-Roos
Community Facilities District Act. The Court of Appeal rejected San Diego’s argument, reasoning that
the text and history of Propositions 13 and 218 clearly show California voters intended to limit the taxing
powers of local government. The Court was unwilling to defer to the Act as legal authority to provide
local governments more flexibility in complying with the State’s constitutional requirement to obtain
voter approval for taxes. The Court held that the tax was invalid because the registered voters of San
Diego did not approve it. However, the Court expressly stated that it was not addressing the validity of
landowners voting to impose special taxes pursuant to the Act in situations where there are fewer than 12
registered voters. In the case of the CCFD, at the time of the election there were several hundred
thousand registered voters within the CCFD (i.e., all of the registered voters in the city of San Diego). In
the case of the District, there were fewer than 12 registered voters within the District at the time of the
election to authorize the Development Special Tax within the District, and the City, as the owner of the
property in the District, was the qualified elector for the District.

Moreover, Section 53341 of the Act provides that any “action or proceeding to attack, review, set
aside, void or annul the levy of a special tax ... shall be commenced within 30 days after the special tax is
approved by the voters.” Similarly, Section 53359 of the Act provides that any action to determine the
validity of bonds issued pursuant to the Act or the levy of special taxes authorized pursuant to the Act be
brought within 30 days of the voters approving the issuance of such bonds or the special tax. Voters
approved the special tax and the issuance of bonds for the District pursuant to the requirements of the Act
on April 27, 2020. Therefore, under the provisions of Section 53341 and Section 53359 of the
Mello-Roos Act, the statute of limitations period to challenge the validity of the special tax has expired.
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Ballot Initiatives and Legislative Measures

Proposition 218 was adopted pursuant to a measure qualified for the ballot pursuant to
California’s constitutional initiative process; and the State Legislature has in the past enacted legislation

which has altered the spending limitations or established minimum funding provisions for particular

activities. From
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time to time, other initiative measures could be adopted by California voters or legislation enacted by the
Legislature. The adoption of any such initiative or legislation might place limitations on the ability of the
State, the City, the District or other local districts to increase revenues or to increase appropriations or on
the ability of a landowner to complete the development of property.

No Acceleration

The20218 Bonds do not contain a provision allowing for their acceleration in the event of a
payment default or other default under the terms of the 2624B-Bonds or the Fiscal Agent Agreement or
upon any adverse change in the tax status of interest on the-202+B Bonds. There is no provision in the
Act or the Fiscal Agent Agreement for acceleration of the Development Special Taxes in the event of a
payment default by a holder of a Leasehold Interest within the District. Pursuant to the Fiscal Agent
Agreement, a Bond Owner is given the right for the equal benefit and protection of all Bond Owners to
pursue certain remedies described in APPENDIX C — “SUMMARY OF CERTAIN PROVISIONS OF
THE PRINCIPAL LEGAL DOCUMENTS” hereto.

Limitations on Remedies

Remedies available to the Bond Owners may be limited by a variety of factors and may be
inadequate to assure the timely payment of principal of and interest on the 2021B/C Bonds. Bond
Counsel has limited its opinion as to the enforceability of the 2021B/C Bonds and of the Fiscal Agent
Agreement to the extent that enforceability may be limited by bankruptcy, insolvency, reorganization,
fraudulent conveyance or transfer, moratorium, or other similar laws affecting generally the enforcement
of creditor’s rights, by equitable principles and by the exercise of judicial discretion. Additionally, the
2021B/C Bonds are not subject to acceleration in the event of the breach of any covenant or duty under
the Fiscal Agent Agreement. The lack of availability of certain remedies or the limitation of remedies
may entail risks of delay, limitation or modification of the rights of the Bond Owners.

Enforceability of the rights and remedies of the Bond Owners, and the obligations incurred by the
City on behalf of the District, may become subject to the federal bankruptcy code and applicable
bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or affecting the
enforcement of creditor’s rights generally, now or hereafter in effect, equity principles which may limit
the specific enforcement under State law of certain remedies, the exercise by the United States of America
of the powers delegated to it by the Constitution, the reasonable and necessary exercise, in certain
exceptional situations, of the police powers inherent in the sovereignty of the State and its governmental
bodies in the interest of serving a significant and legitimate public purpose and the applicable limitations
on remedies against public agencies in the State. See “SPECIAL RISK FACTORS - Bankruptcy and
Foreclosure.”

Limited Secondary Market

As stated herein, investment in the 2021B/C Bonds poses certain economic risks which may not
be appropriate for certain investors, and only persons with substantial financial resources who understand
and appreciate the risk of such investments should consider investment in the 2021B/C Bonds. The
2021B/C Bonds have not been rated by any national rating agency, and the City has not undertaken to
obtain a rating. See “NO RATING” herein. There can be no guarantee that there will be a secondary
market for purchase or sale of the 2021B/C Bonds or, if a secondary market exists, that the 2021B/C
Bonds can or could be sold for any particular price.
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CONTINUING DISCLOSURE

The City

Pursuant to a Continuing Disclosure Certificate, dated the date of issuance of the 2021B/C Bonds
(the “City Disclosure Certificate”), the City has covenanted for the benefit of owners of the 2021B/C
Bonds to provide certain financial information and operating data relating to the District (the “Annual
Report™) on an annual basis, and to provide notices of the occurrences of certain enumerated events. The
Annual Report and the notices of enumerated events will be filed with the MSRB on EMMA. Each
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Annual Report is to be filed not later than nine months after the end of the City’s fiscal year (which date
shall be June 30 of each year), commencing with the report for the 2020-21 Fiscal Year (which is due not
later than March 31, 2022). The specific nature of information to be contained in the Annual Report or the
notice of events is summarized in APPENDIX E-1 — “FORM OF CITY CONTINUING DISCLOSURE
CERTIFICATE.” These covenants have been made by the City in order to assist the Underwriter in
complying with the Rule.

The City has conducted a review of the compliance of the City, with their respective previous
continuing disclosure undertakings pursuant to Rule 15¢2-12. On March 6, 2018, Moody’s Investors
Service, Inc. (“Moody’s”) upgraded certain of the City and County of San Francisco Finance Corporation
lease-backed obligations to “Aal” from “Aa2.” The City timely filed notice of the upgrade with EMMA,
but inadvertently did not link the notice to all relevant CUSIP numbers. The City has taken action to link

such information to the applicable CUSIP numbers.

The Annual Report for fiscal year 2016-17, which was timely prepared, provided investors a link
to the City’s 2016-17 audited financial statements (“2016-17 Audited Financial Statements™) on the
City’s website. However, the 2016-17 Audited Financial Statements were not posted on EMMA. The City
subsequently filed the 2016-17 Audited Financial Statements and a notice of such late filing on EMMA.

Inicipal securific : 5 - hin ten davs in the eve
the incurrence of financial obligations and certain other events, if material. On May 6, 2021, the City

WO d

Master Developer

The Master Developer is not an obligated party under Rule 15¢2-12. However, pursuant to a
continuing disclosure certificate, dated the date of issuance of the 2021B/C Bonds (the “Developer
Disclosure Certificate™), the Master Developer has voluntarily agreed to provide, or cause to be provided,
to the EMMA system: (a) on a semiannual basis, certain information concerning the Mission Rock Project
and the development of Phase 1A of the Mission Rock Project; and (b) and notice of certain enumerated
events. Each semiannual report is to be filed not later than November 1 and May 1 of each year,
beginning NevemberMay 1, 26242022,

The obligations of the Master Developer under the Developer Disclosure Certificate will
terminate (entirely or in respect of certain elements in semi-annual reports) upon the issuance of
certificates of occupancy and under certain other conditions set forth in the Developer Disclosure
Certificate.

This is the firstsecond continuing disclosure undertaking by the Master Developer._The first

oD W4 N aSSOoCi1ation witn in

The proposed form of the Developer Disclosure Certificate is set forth in Appendix E-2.
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TAX MATTERS

Federal Tax Status_— 2021C Bonds. In the opinion of Jones Hall, A Professional Law
Corporation, San Francisco, California, Bond Counsel, subject, however to the qualifications set forth
below, under existing law, the interest on the 2021BC Bonds is excluded from gross income for federal
income tax purposes and such interest is not an item of tax preference for purposes of the federal
alternative minimum tax.

The opinions set forth in the preceding paragraph are subject to the condition that the City
comply with all requirements of the Internal Revenue Code of 1986, as amended (the “Tax Code”) that
must be satisfied subsequent to the issuance of the 2021BC Bonds in order that the interest thereon be,
and continue to be, excludable from gross income for federal income tax purposes. The City has made
certain representations and covenants in order to comply with each such requirement. Inaccuracy of those
representations, or failure to comply with certain of those covenants, may cause the inclusion of such
interest in gross income for federal income tax purposes, which may be retroactive to the date of issuance
of the 2021BC Bonds.

Tax Treatment of Original Issue Discount and Premium_=2021C Bonds. If the initial offering
price to the public at which a 2021BC Bond is sold is less than the amount payable at maturity thereof,
then such difference constitutes “original issue discount” for purposes of federal income taxes and State
of California personal income taxes. If the initial offering price to the public at which a 2021BC Bond is
sold is greater than the amount payable at maturity thereof, then such difference constitutes “bond
premium” for purposes of federal income taxes and State of California personal income taxes.

Under the Tax Code, original issue discount is treated as interest excluded from federal gross
income and exempt from State of California personal income taxes to the extent properly allocable to
each owner thereof subject to the limitations described in the first paragraph of this section. The original
issue discount accrues over the term to maturity of the 2021BC Bond on the basis of a constant interest
rate compounded on each interest or principal payment date (with straight-line interpolations between
compounding dates). The amount of original issue discount accruing during each period is added to the
adjusted basis of such 2021BC Bonds to determine taxable gain upon disposition (including sale,
redemption, or payment on maturity) of such 2021BC Bond. The Tax Code contains certain provisions
relating to the accrual of original issue discount in the case of purchasers of the 2021BC Bonds who
purchase the 2021BC Bonds after the initial offering of a substantial amount of such maturity. Owners of
such 2021BC Bonds should consult their own tax advisors with respect to the tax consequences of
ownership of 2021BC Bonds with original issue discount, including the treatment of purchasers who do
not purchase in the original offering to the public at the first price at which a substantial amount of such
2021BC Bonds is sold to the public.

Under the Tax Code, bond premium is amortized on an annual basis over the term of the Bond
(said term being the shorter of the 2021BC Bond’s maturity date or its call date). The amount of bond
premium amortized each year reduces the adjusted basis of the owner of the 2021B8C Bond for purposes
of determining taxable gain or loss upon disposition. The amount of bond premium on a 2021BC Bond is
amortized each year over the term to maturity of the Bond on the basis of a constant interest rate
compounded on each interest or principal payment date (with straight-line interpolations between
compounding dates). Amortized Bond premium is not deductible for federal income tax purposes.
Owners of premium 2021BC Bonds, including purchasers who do not purchase in the original offering,
should consult their own tax advisors with respect to State of California personal income tax and federal
income tax consequences of owning such 2021BC Bonds.
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California Tax Status = 2021B/C Bonds. In the further opinion of Bond Counsel, interest on the
2021BC Bonds is exempt from California personal income taxes.

Other Tax Considerations. Current and future legislative proposals, if enacted into law,
clarification of the Tax Code or court decisions may cause interest on the 2021B/C Bonds to be subject,
directly or indirectly, to federal income taxation or to be subject to or exempted from state income
taxation, or otherwise prevent beneficial owners from realizing the full current benefit of the tax status of
such interest. The introduction or enactment of any such legislative proposals, clarification of the Tax
Code or court decisions may also affect the market price for, or marketability of, the 2021B/C Bonds. It
cannot be predicted whether or in what form any such proposal might be enacted or whether, if enacted,
such legislation would apply to bonds issued prior to enactment.

The opinions expressed by Bond Counsel are based upon existing legislation and regulations as
interpreted by relevant judicial and regulatory authorities as of the date of such opinion, and Bond
Counsel has expressed no opinion with respect to any proposed legislation or as to the tax treatment of
interest on the 2021B/C Bonds, or as to the consequences of owning or receiving interest on the 2021B/C
Bonds, as of any future date. Prospective purchasers of the 2021B/C Bonds should consult their own tax
advisors regarding any pending or proposed federal or state tax legislation, regulations or litigation, as to
which Bond Counsel expresses no opinion.

Owners of the 2021B/C Bonds should also be aware that the ownership or disposition of, or the
accrual or receipt of interest on, the 2021B/C Bonds may have federal or state tax consequences other
than as described above. Other than as expressly described above, Bond Counsel expresses no opinion
regarding other federal or state tax consequences arising with respect to the 2021B/C Bonds, the
ownership, sale or disposition of the 2021B/C Bonds, or the amount, accrual or receipt of interest on the
2021B/C Bonds.

Form of Opinion. The form of opinion of Bond Counsel is set forth as Appendix D hereto.

UNDERWRITING

Stifel, Nicolaus & Company Incorporated (the “Underwriter”) purchased the 2021B Bonds at a
purchase price of $———53.,616.799.67, representing the principal amount of the 2021B Bonds less

an Underwriter’s discount of $—aﬂd—fpl&s#m}sﬂ—a—fneﬂ—eﬁ-g~mal—tssu%{M

prmmwwdmwm} of
$———122,181.35. The Underwriter intends to offer the 2021B/C Bonds to the public initially at the

prices set forth on the inside cover page of this Official Statement, which prices may subsequently change
without any requirement of prior notice.

The Underwriter reserves the right to join with dealers and other underwriters in offering the
2021B/C Bonds to the public. The Underwriter may offer and sell the 2021B/C Bonds to certain dealers
(including dealers depositing 2021B/C Bonds into investment trusts) at prices lower than the public
offering prices, and such dealers may re-alowreallow any such discounts on sales to other dealers.
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LEGAL OPINION AND OTHER LEGAL MATTERS

The legal opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, as
Bond Counsel, approving the validity of the 2021B/C Bonds, in substantially the form set forth in
Appendix D hereto, will be made available to purchasers of the 2021B/C Bonds at the time of original
delivery. Bond Counsel has not undertaken on behalf of the Owners or the Beneficial Owners of the
2021B/C Bonds to review the Official Statement and assumes no responsibility to such Owners and
Beneficial Owners for the accuracy of the information contained herein. Certain legal matters will be
passed upon for the City by the City Attorney, and by Norton Rose Fulbright US LLP, Los Angeles,
California, Disclosure Counsel, with respect to the issuance of the 2021B/C Bonds. Bond Counsel’s
opinion will speak only as of its date, and subsequent distributions of the opinion by recirculation of this
Official Statement or otherwise will create no implication that Bond Counsel has reviewed or expresses
any opinion concerning any of the matters referred to in the opinion subsequent to its date. Bond Counsel
assumes no obligation to revise or supplement the opinion to reflect any facts or circumstances that may
come to their attention after the date of original delivery of the Bonds, or any changes in law that may
occur after the date of original delivery of the 2021B/C Bonds. In rendering the opinion, Bond Counsel
will rely upon certain certifications and opinions, which Bond Counsel will not have independently
verified. The opinions contained in the opinion are not a guarantee of a particular result, and are not
binding on the Internal Revenue Service or the courts; rather, the opinions contained in the opinion
represent the legal judgment of Bond Counsel based upon their review of existing law that they deem
relevant to such opinions and in reliance upon the certifications and opinions referenced above.

Compensation paid to Jones Hall, A Professional Law Corporation, as Bond Counsel, Norton
Rose Fulbright US LLP, as Disclosure Counsel, and Stradling Yocca Carlson & Rauth, a Professional
Corporation, as Underwriter’s counsel, is contingent on the issuance and delivery of the 2021B/C Bonds.

Norton Rose Fulbright US LLP, Los Angeles, California has served as Disclosure Counsel to the
City, acting on behalf of the District, and in such capacity has advised City staff with respect to applicable
securities laws and participated with responsible City officials and staff in conferences and meetings
where information contained in this Official Statement was reviewed for accuracy and completeness.
Disclosure Counsel is not responsible for the accuracy or completeness of the statements or information
presented in this Official Statement and has not undertaken to independently verify any of such
statements or information. Upon issuance and delivery of the 2021B/C Bonds, Disclosure Counsel will
deliver a letter to the City, acting on behalf of the District, and the Underwriter to the effect that, subject
to the assumptions, exclusions, qualifications and limitations set forth therein (including without
limitation exclusion of any information relating to The Depository Trust Company, Cede & Co., the
book-entry system, the CUSIP numbers, forecasts, projections, estimates, assumptions and expressions of
opinions and the other financial and statistical data included herein, and information in Appendices B and
F hereof, as to all of which Disclosure Counsel will express no view), no facts have come to the attention
of the personnel with Norton Rose Fulbright US LLP directly involved in rendering legal advice and
assistance to the City which caused them to believe that this Official Statement as of its date and as of the
date of delivery of the 2021B/C Bonds contained or contains any untrue statement of a material fact or
omitted or omits to state any material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading. No purchaser or holder or other person or
party, other than the addresses of the letter, will be entitled to or may rely on such letter of Disclosure
Counsel.
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distributing such 2021B/C Bond. Each purchaser of any 2021B/C Bond or ownership interest therein will

ACKNOWIC d ( ]

Th. h purchaser acknowl hat the 2021B/C Bon n neficial ownership inter

NO LITIGATION

The City, Port and the District

To the knowledge of the City, Port and the District, there is no action, suit, proceeding, inquiry or
investigation, at law or in equity, before or by any court, governmental agency, public board or body,
pending or threatened against the City, Port and the District, which questions the formation or existence
of the District, or contests the authority of the City on behalf of the District to levy and collect the
Development Special Taxes or to issue the 2021B/C Bonds.
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The Master Developer_and Certain Affiliates

There is no action, suit, proceeding, inquiry or investigation; at law or in equity, before or by any

jud*ebal—er—admm}s&aﬂv%ee&ﬁ—er—gwemmemalggg t, ggg g;gg agency, public board or body;—state-

pending agamgt the Master

proper service of process to such Afﬁliate
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Development Special Taxes_(to the extent the responsibility of the Master Developer or its Affiliates)
prior to delinquency.

Ongoing Investigations

On January 28, 2020 the City’s former Director of Public Works Mohammad Nuru was indicted
on federal criminal charges of public corruption, including honest services wire fraud and lying to Federal
Bureau of Investigation officials. The allegations contained in the complaint involve various schemes,
including an attempt by Mr. Nuru and Mr. Nick Bovis, a local restaurateur who was also indicted by the
federal government, to bribe an Airport Commissioner to influence the award of lease of space at the San
Francisco International Airport, Mr. Nuru using his official position to benefit a developer of a mixed-use
project in San Francisco in exchange for personal gifts and benefits; Mr. Nuru attempting to use his
former position as the chair of the Transbay Joint Powers Authority to secure a lease for Mr. Bovis in the
TFransbaySalesforce Transit Center, in exchange for personal benefits provided by the restauranteur; Mr.
Nuru providing Mr. Bovis with inside information on City projects regarding contracts for portable
bathroom trailers and small container-like housing units for use by the homeless, so that Mr. Bovis could
win the contracts for those projects; and Mr. Nuru obtaining free and discounted labor and construction
equipment from contractors to help him build a personal vacation home while those contractors were also
engaging in business with the City. Mr. Nuru resigned from employment with the City two weeks after
his arrest. On February 4, 2020, the City Attorney and Controller announced a joint investigation that was
underway, stemming from federal criminal charges filed against Mr. Nuru and Mr. Bovis.

The City Attorney’s Office, in conjunction with the Controller’s Office, is seeking to identify
officials, employees and contractors involved in these schemes or other related conduct, and to identify
contracts, grants, gifts, and other government decisions possibly tainted by conflicts of interest and other
legal or policy violations. The Controller’s Office, in conjunction with the City Attorney’s Office, has put
into place interim controls to review Public Works contracts for red flags and process failures. The
Controller’s Office is also working with the City Attorney’s Office to identify whether stop payments,
cancellations or other terminations are justified on any open contracts, purchase orders or bids. Also, the
Controller, in coordination with the City Attorney’s Office, intends to produce periodic public reports
setting forth assessments of patterns and practices to help prevent fraud and corruption and
recommendations about best practices, including possible changes in City law and policy.

On March 10, 2020, the City Attorney transmitted to the Mayor its preliminary report of
investigations of alleged misconduct by the City’s Director of the Department of Building Inspections
(“DBI”). The allegations involve violations of the City Campaign and Conduct Code and DBI’s Code of
Professional Conduct by the Director by (i) providing intentional and preferential treatment to certain
permit expediters, (ii) accepting gifts and dinners in violation of DBI’s professional code of conduct, and
(ii1) otherwise violating City laws and policies by abusing his position to seek positions for his son and
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son’s girlfriend. The Mayor placed the Director of Building Inspection on administrative leave, and he
resigned shortly thereafter.

On June 29, 2020, the Controller released its preliminary assessment of Citywide procurement
practices, with an emphasis on the Public Works Department. The report is subject to public comment
and review and could be revised in the future. The preliminary assessment focused on City laws,
practices and policies and made recommendations to make improvements on such City laws and policies
to improve transparency, reduce the risk of loss and abuse in City contracting in the future. The
Controller expects to issue additional reports in the future. Reviews of the City internal controls will be
released in a subsequent report. Finally, the City Attorney investigation continues with respect to the
review certain contracts and payments made to outside vendors. To date, the City Attorney’s
investigation has led to the release of four city employees (including the Director of Public Works and the
Director of Building Inspections, as described above) or officials from their City positions.

On September 24, 2020, the Controller issued an additional report noting that Mr. Nuru also
solicited donations from private sources and directed those donations to a non-profit supporting the
departmentDepartment of publie-weorksPublic Works. Such arrangements, which were neither accepted
or disclosed by the City, created a perceived risk of “pay-to-play” relationships. The report made
recommendations to the Board of Supervisions that, among other things, would restrict the ability of
department heads from soliciting donations from interested parties in the future and would increase
transparency surrounding gifts made to benefit City departments.

On November 30, 2020, Harlan L. Kelly, Jr., the General Manager of the San Francisco Public
Utilities Commission (“PUC”), was charged in a federal criminal complaint with one count of honest
services wire fraud. The complaint alleges that Mr. Kelly engaged in a long-running bribery scheme and
corrupt partnership with Walter Wong, a San Francisco construction company executive and permit
expediting consultant, who ran or controlled multiple entities doing business with the City. The complaint
further alleges that as part of the scheme, Mr. Wong provided items of value to Mr. Kelly in exchange for
official acts by Mr. Kelly that benefited or attempted to benefit Mr. Wong’s business ventures. Earlier
criminal charges filed against Walter Wong alleged that Mr. Wong conspired with multiple City officials,
including formerPublieWerks Director MohammedMr. Nuru, in a conspiracy and money laundering
scheme. Mr. Wong pled guilty in July of this year and is cooperating with the ongoing federal
investigation.

Mr. Kelly res1gned on Decernber 1, 2020 and the PUC’s Commission acted on his resignation on
December 8 2020 b th A e . ’ .

On March 4, 2021, the City Attorney announced an approximately $100 million settlement with
Recology San Francisco (“Recology”), the contractor handling the City’s waste and recycling collection.
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The settlement arose from overcharges that were uncovered as part of the continuing public integrity
investigation tied to formerPublie Werks Director MohammedMr. Nuru-(“Nuru™) and others. As part of
the Settlement, Recology will be required to lower commercial and residential rates starting April 1, 2021,
and make a $7 million settlement payment to the City under the California Unfair Competition Law and
the San Francisco Campaign and Governmental Conduct Code. In addition, Recology will be enjoined for
four years from making any gift to any City employee or any contribution to a nonprofit at the behest of a
City employee. The comprehensive settlement agreement with Recology is subject to approval by the
Board of Superv1sors The bribery and corruptlon publrc 1ntegr1ty 1nvest1gat10n related to the Nuru matter

In addition to the ongoing joint investigation by the City Attorney’s Office and th ntroller’
Office into City contracting policies and procedures. the City’s Board of Supervisors has initiated a series
of public hearings before its Government Audit and Oversight Committee to examine issues raised by the
federal coleamts That commlttee will also cons1der the Controller S QCI‘lOCllC reports. The full Board of

ub]ect of the federal mdrctmen The City can give no assurance regardmg Wheg the g;1t¥

investigation will be completed or what the outcome will be. The criminal investigation by the Federal
Bureau of Investlgatron and the Umted States Attomey s ofﬁce is ongomg Jih%@lty—Attemey—tegether—

NO RATING

The City has not made, and does not intend to make, any application to any rating agency for the
assignment of a rating on the 2021B/C Bonds. Ratings are obtained as a matter of convenience for
prospective investors, and the assignment of a rating is based upon the independent investigations,
studies, and assumptions of rating agencies. The determination by the City not to obtain a rating does not,
directly or indirectly, express any view by the City of the credit quality of the 2021B/C Bonds. The lack
of a bond rating could impact the market price or liquidity for the 2021B/C Bonds in the secondary
market. See “SPECIAL RISK FACTORS - Limited Secondary Market.”

MUNICIPAL ABVISORADVISORS

The City has retained PubliePEM Financial ManagementtnesAdvisors LI.C and CSG Advisors
Incorporated as Municipal AdviserAdvisors in connection with the issuance of the 2021B/C Bonds. The
Municipal Adwviser—hasAdvisors have assisted in the City’s review and preparation of this Official
Statement and in other matters relating to the planning, structuring, and sale of the 2021B/C Bonds. The
Municipal Adviser—isAdvisors are not obligated to undertake, and have not undertaken to make, an
independent verification or assume responsibility for the accuracy, completeness or fairness of the
information contained in this Official Statement. The Municipal Adwviseris—anAdvisors are independent
financial advisory firmfirms and are not engaged in the business of underwriting, trading or distributing
the 2021B/C Bonds.
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Compensation paid to the Municipal AdviserAdvisors is contingent upon the successful issuance
of the 2021B/C Bonds.

MISCELLANEOUS

All of the preceding summaries of the Fiscal Agent Agreement, other applicable legislation,
agreements and other documents are made subject to the provisions of such documents and do not purport
to be complete documents of any or all of such provisions. Reference is hereby made to such documents
on file with the City for further information in connection therewith.

This Official Statement does not constitute a contract with the purchasers of the 2021B/C Bonds.
Any statements made in this Official Statement involving matters of opinion or of estimates, whether or
not so expressly stated, are set forth as such and not as representations of fact, and no representation is
made that any of the estimates will be realized.

[Remainder of page intentionally left blank.]
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The execution and delivery of this Official Statement has been authorized by the Board of
Supervisors.

CITY AND COUNTY OF SAN FRANCISCO

By:
— /s/ Anna Van Degna

. : fice of Public Fi
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APPENDIX A

DEMOGRAPHIC INFORMATION REGARDING THE
CITY AND COUNTY OF SAN FRANCISCO

The information contained in this Appendix A is provided for informational purposes only. No
representation is made that any of the information contained in this Appendix A is material to the holders
from time to time of the 2021B/C Bonds, and the City has not undertaken in its Continuing Disclosure
Certificate to update this information. The 2021B/C Bonds are limited obligations of the City, secured by
and payable solely from the Revenues and the funds pledged therefor under the Fiscal Agent Agreement.
The 2021B/C Bonds are not payable from any other source of funds other than Revenues and the funds
pledged therefor under the Fiscal Agent Agreement. Neither the General Fund of the City nor the
enterprise funds of the SanFranciseo-Port-Commission—(the—"Port™} are liable for the payment of the
principal of or interest on the 2021B/C Bonds, and neither the faith and credit of the City, the Port, the
State of California or any political subdivision thereof, nor the taxing power of the City (except to the
limited extent set forth in the Fiscal Agent Agreement), the State of California or any political subdivision
thereof is pledged to the payment of the 2021B/C Bonds.
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RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES
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SUMMARY OF CERTAIN PROVISIONS OF THE PRINCIPAL LEGAL DOCUMENTS
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APPENDIX E-1
FORM OF CITY CONTINUING DISCLOSURE CERTIFICATE
CONTINUING DISCLOSURE CERTIFICATE
CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2020-1

(MISSION ROCK FACILITIES AND SERVICES)
DEVELOPMENT SPECIAL-TAX BONDS; SERHES2021B

DEVELOPMENT SPECIAL TAX BONDS, = DEVELOPMENT SPECIAL TAX BONDS,
SERIES 2021B SERIES 2021C
(FEDERALLY TAXABLE)

This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and delivered by
the City and County of San Francisco (the “City”) with respect to the City and County of San Francisco
Special Tax District No. 2020-1 (Mission Rock Facilities and Services) (the “District”) in connection with
the issuance of the above -captioned Bonds (the “Bonds”). The Bonds are issued pursuant to Resolution
No. 196-20, which was adopted by the Board of Supervisors of the City (the “Board of Supervisors”) on
May 5, 2020 and approved by the Mayor on May 18, 2020, as supplemented by Resolution No.
565-20224-21, which was adopted by the Board of Supervisors on Beeember8;2020May 11, 2021, and
approved by the Mayor LendonN-—Breed—onDecember12,20200n May 21, 2021 (collectively, the
“Resolution”) and a Fiscal Agent Agreement, dated as of May 1, 2021, as supplemented by a First
Supplement to Fiscal Agent Agreement, dated as of JaneNovember 1, 2021 (together, the “Fiscal Agent
Agreement”), by and between the City and Zions Bancorporation, National Association, as fiscal agent,
and pursuant to the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X), as amended
from time to time (the “Special Tax Financing Law”), which incorporates the Mello-Roos Community
Facilities Act of 1982, as amended (Sections 53311 et seq. of the Government Code of the State of
California). The City covenants and agrees as follows:

SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being
executed and delivered by the City for the benefit of the Holders and Beneficial Owners of the Bonds and
in order to assist the Participating Underwriter in complying with Securities and Exchange Commission
Rule 15¢2-12(b)(5).

SECTION 2. Definitions. The following capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the City pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Certificate.

“Beneficial Owner” shall mean any person which: (a) has or shares the power, directly or
indirectly, to make investment decisions concerning ownership of any Bonds (including persons holding
Bonds through nominees, depositories or other intermediaries) including, but not limited to, the power to
vote or consent with respect to any Bonds or to dispose of ownership of any Bonds; or (b) is treated as the
owner of any Bonds for federal income tax purposes.
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“Dissemination Agent” shall mean Goodwin Consulting Group, Inc., acting in its capacity as
Dissemination Agent under this Disclosure Certificate, or any successor Dissemination Agent designated
in writing by the City and which has filed with the City a written acceptance of such designation.

“Financial Obligation” means “financial obligation” as such term is defined in the Rule.

“Holder” shall mean either the registered owners of the Bonds, or, if the Bonds are registered in
the name of The Depository Trust Company or another recognized depository, any applicable participant
in such depository system.

“Listed Events” shall mean any of the events listed in Section 5(a) and 5(b) of this Disclosure
Certificate.

“MSRB” shall mean the Municipal Securities Rulemaking Board or any other entity designated
or authorized by the Securities and Exchange Commission to receive reports pursuant to the Rule. Until
otherwise designated by the MSRB or the Securities and Exchange Commission, filings with the MSRB
are to be made through the Electronic Municipal Market Access (EMMA) website of the MSRB currently
located at http://emma.msrb.org.

“Participating Underwriter” shall mean the original underwriter or purchaser of the Bonds
required to comply with the Rule in connection with offering of the Bonds.

“Rule” shall mean Rule 15c¢2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to such
terms in the Fiscal Agent Agreement.

SECTION 3. Provision of Annual Reports.

(a) The City shall, or shall cause the Dissemination Agent to, not later than nine
months after the end of the City’s fiscal year (which date shall be June 30 of each year),
commencing with the report for the 2020-21 Fiscal Year (which is due not later than March 31,
2022), provide to the MSRB an Annual Report which is consistent with the requirements of
Section 4 of this Disclosure Certificate. If the Dissemination Agent is not the City, the City shall
provide the Annual Report to the Dissemination Agent not later than 15 days prior to such date.
The Annual Report must be submitted in electronic format and accompanied by such identifying
information as is prescribed by the MSRB, and may cross-reference other information as provided
in Section 4 of this Disclosure Certificate; provided, that if the audited financial statements of the
City are not available by the date required above for the filing of the Annual Report, the City
shall submit unaudited financial statements and submit the audited financial statements as soon as
they are available. If the City’s Fiscal Year changes, it shall give notice of such change in the
same manner as for a Listed Event under Section 5(¢).

(b) If the City is unable to provide to the MSRB an Annual Report by the date
required in subsection (a), the City shall send a notice to the MSRB as required by Section 5(c).

(©) The Dissemination Agent shall (if the Dissemination Agent is other than the
City), file a report with the City certifying the date that the Annual Report was provided to the
MSRB pursuant to this Disclosure Certificate.



SECTION 4. Content of Annual Reports. The City’s Annual Report shall contain or
incorporate by reference the following information, as required by the Rule:

(a) the audited general purpose financial statements of the City prepared in
accordance with generally accepted accounting principles applicable to governmental entities.
The financial statements required by this subsection (a) shall be accompanied by the following
statement:

The City’s annual financial statement is provided solely to comply with the Securities
Exchange Commission staff’s interpretation of Rule 15c¢2-12. The bonds are limited
obligations of the City, secured by and payable solely from the Development Special Tax
Revenues and the funds pledged therefor under the Fiscal Agent Agreement. The Bonds
are not payable from any other source of funds other than Development Special Tax
Revenues and the funds pledged therefor under the Fiscal Agent Agreement. Neither the
General Fund of the City nor the enterprise funds of the Port are liable for the payment of
the principal of or interest on the Bonds, and neither the faith and credit of the City, the
Port, the State of California or any political subdivision thereof, nor the taxing power of
the City (except to the limited extent set forth in the Fiscal Agent Agreement), the State
of California or any political subdivision thereof is pledged to the payment of the Bonds.

(b) §=Lthe principal amount and-tetal-debt-serviee-of the outstandlng Bonds;—as-ef

(©) the balance in the Improvement Fund as of June 30 preceding the date of the
Annual Report (until such fund has been closed).

(d) 1) th lance in the 2021A R Fund and an frn 2021A

balance in the 2021B Reserve Fund and any reserve for any 2021B Related Parlty Bonds and the
then-current reserve requirement amount for the Bonds and any 2021B Related Parity Bonds as of
June 30 preceding the date of the Annual Report.

(e) the balance in the IFD Payment Account Fund as of June 30 preceding the date of
the Annual Report.

) for the fiscal year for which the Annual Report is being issued, identify planning
parcels for which a Parcel Lease was fully executed and will be subject to special taxes.

(2) a completed table for the then current fiscal year, as follows, and footnote any
parcel which has met the definition of “Assessed Parcel” under the Rate and Method:
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Increment Current FY

Market Rate Current FY Applied to Maximum
Residential Office Development Reduce Development
Planning Square Square Assessed Special Tax Special Tax Special Tax Allocated Average
Parcel Footage Footage Value Levy Levy) Revenue Bond Debt VTL

(h) for the most recently concluded fiscal year, provide:
. the Development Special Tax levied,
. the Development Special Tax collections,
. the number of parcels delinquent in payment of the Development Special
Tax, and
. the amount of total delinquency and delinquency as a percentage of total

Development Special Tax.

(1) for any delinquent parcels, provide the status of the City’s actions to pursue
foreclosure proceedings upon delinquent properties pursuant to the Fiscal Agent Agreement,

)] any changes to the Rate and Method since the filing of the prior Annual Report.

(k) to the extent not otherwise provided pursuant to the preceding items (a)-(hj),
annual information required to be filed with respect to the District since the last Annual Report
with the California Debt and Investment Advisory Commission pursuant to Sections 50075.1,
50075.3, 53359.5(b), 53410(d) or 53411 of the California Government Code.

Any or all of the items listed above may be set forth in a document or set of documents, or may
be included by specific reference to other documents, including official statements of debt issues of the
City or related public entities, which are available to the public on the MSRB website. If the document
included by reference is a final official statement, it must be available from the MSRB. The City shall
clearly identify each such other document so included by reference.

SECTION 5. Reporting of Significant Events.

(a) The City shall give, or cause to be given, notice of the occurrence of any of the
following events numbered 1-10 with respect to the Bonds not later than ten business days after
the occurrence of the event:

1. Principal and interest payment delinquencies;

2. Unscheduled draws on debt service reserves reflecting financial difficulties;
3. Unscheduled draws on credit enhancements reflecting financial difficulties;
4

Substitution of credit or liquidity providers, or their failure to perform;
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5. Issuance by the Internal Revenue Service of proposed or final determination of
taxability or of a Notice of Proposed Issue (IRS Form 5701 TEB) or adverse tax
opinions;

Tender offers;

6

7. Defeasances;
8. Rating changes;
9

Bankruptcy, insolvency, receivership or similar event of the City; or

10. Default, event of acceleration, termination event, modification of terms or other
similar events under the terms of a Financial Obligation of the City, any which reflect
financial difficulties.

Note: for the purposes of the event identified in subparagraph (9), the event is considered to occur
when any of the following occur: the appointment of a receiver, fiscal agent or similar officer for
an obligated person in a proceeding under the U.S. Bankruptcy Code or in any other proceeding
under State or federal law in which a court or governmental authority has assumed jurisdiction
over substantially all of the assets or business of the obligated person, or if such jurisdiction has
been assumed by leaving the existing governmental body and officials or officers in possession
but subject to the supervision and orders of a court or governmental authority, or the entry of an
order confirming a plan of reorganization, arrangement or liquidation by a court or governmental
authority having supervision or jurisdiction over substantially all of the assets or business of the
obligated person.

(b) The City shall give, or cause to be given, notice of the occurrence of any of the
following events numbered 11-18 with respect to the Bonds not later than ten business days after
the occurrence of the event, if material:

11. Unless described in paragraph 5(a)(5), other material notices or determinations by the
Internal Revenue Service with respect to the tax status of the Bonds or other material
events affecting the tax status of the Bonds;

12. Modifications to rights of Bond holders;

13. Unscheduled or contingent Bond calls;

14. Release, substitution, or sale of property securing repayment of the Bonds;
15. Non-payment related defaults;

16. The consummation of a merger, consolidation, or acquisition involving the City or
the sale of all or substantially all of the assets of the obligated person, other than in
the ordinary course of business, the entry into a definitive agreement to undertake
such an action or the termination of a definitive agreement relating to any such
actions, other than pursuant to its terms;

17. Appointment of a successor or additional trustee or the change of name of a trustee;
or

18. Incurrence of a Financial Obligation of the City or agreement to covenants, events of
default, remedies, priority rights or similar terms of Financial Obligation of the City,
any of which affect security holders.

(©) The City shall give, or cause to be given, in a timely manner, notice (substantially
in the form of Exhibit A) of a failure to provide the annual financial information on or before the
date specified in Section 3.
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(d) Whenever the City obtains knowledge of the occurrence of a Listed Event
described in Section 5(b), the City shall determine if such event would be material under
applicable federal securities laws.

(e) If the City learns of the occurrence of a Listed Event described in Section 5(a), or
determines that knowledge of a Listed Event described in Section 5(b) would be material under
applicable federal securities laws, the City shall within ten business days of occurrence file a
notice of such occurrence with the MSRB in electronic format, accompanied by such identifying
information as is prescribed by the MSRB. Notwithstanding the foregoing, notice of the Listed
Event described in subsection 5(b)(13) need not be given under this subsection any earlier than
the notice (if any) of the underlying event is given to Holders of affected Bonds pursuant to the
Resolution.

SECTION 6. Termination of Reporting Obligation. The City’s obligations under this
Disclosure Certificate shall terminate upon the legal defeasance, prior redemption or payment in full of all
of the Bonds. If such termination occurs prior to the final maturity of the Bonds, the City shall give
notice of such termination in the same manner as for a Listed Event under Section 5(e).

SECTION 7. Dissemination Agent. The City may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may
discharge any such Agent, with or without appointing a successor Dissemination Agent. The
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure Certificate.

SECTION 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Certificate, the City may amend or waive this Disclosure Certificate or any provision of this Disclosure
Certificate, provided that the following conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 3(b), 4, 5(a)
or 5(b), it may only be made in connection with a change in circumstances that arises from a
change in legal requirements, change in law, or change in the identity, nature or status of an
obligated person with respect to the Bonds or the type of business conducted;

(b) The undertaking, as amended or taking into account such waiver, would, in the
opinion of the City Attorney or nationally recognized bond counsel, have complied with the
requirements of the Rule at the time of the original issuance of the Bonds, after taking into
account any amendments or interpretations of the Rule, as well as any change in circumstances;
and

(©) The amendment or waiver either (i) is approved by the owners of a majority in
aggregate principal amount of the Bonds or (ii) does not, in the opinion of the City Attorney or
nationally recognized bond counsel, materially impair the interests of the Holders.

In the event of any amendment or waiver of a provision of this Disclosure Certificate, the City
shall describe such amendment in the next Annual Report, and shall include, as applicable, a narrative
explanation of the reason for the amendment or waiver and its impact on the type (or in the case of a
change of accounting principles, on the presentation) of financial information or operating data being
presented by the City. In addition, if the amendment relates to the accounting principles to be followed in
preparing financial statements: (i) notice of such change shall be given in the same manner as for a Listed
Event under Section 5; and (ii) the Annual Report for the year in which the change is made should present
a comparison (in narrative form and also, if feasible, in quantitative form) between the financial



statements as prepared on the basis of the new accounting principles and those prepared on the basis of
the former accounting principles.

SECTION 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed
to prevent the City from disseminating any other information, using the means of dissemination set forth
in this Disclosure Certificate or any other means of communication, or including any other information in
any Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this
Disclosure Certificate. If the City chooses to include any information in any Annual Report or notice of
occurrence of a Listed Event in addition to that which is specifically required by this Disclosure
Certificate, the City shall have no obligation under this Disclosure Certificate to update such information
or include it in any future Annual Report or notice of occurrence of a Listed Event.

SECTION 10. Remedies. In the event of a failure of the City to comply with any provision of
this Disclosure Certificate, any Participating Underwriter, Holder or Beneficial Owner of the Bonds may
take such actions as may be necessary and appropriate to cause the City to comply with its obligations
under this Disclosure Certificate; provided that any such action may be instituted only in a federal or state
court located in the City and County of San Francisco, State of California, and that the sole remedy under
this Disclosure Certificate in the event of any failure of the City to comply with this Disclosure Certificate
shall be an action to compel performance.

[Remainder of page intentionally left blank.]



SECTION 11. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the
City, the Dissemination Agent, the Participating Underwriter and Holders and Beneficial Owners from
time to time of the Bonds, and shall create no rights in any other person or entity.

Date: —————————November 10, 2021
CITY AND COUNTY OF SAN FRANCISCO

Anna Van Degna
Director of the Office of Public Finance

Approved as to form:
DPENNISFHERRERADAVID CHIU
CITY ATTORNEY

By:

Deputy City Attorney
AGREED AND ACCEPTED:
GOODWIN CONSULTING GROUP, INC., as Dissemination Agent
By:

Name:
Title:
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CONTINUING DISCLOSURE CERTIFICATE EXHIBIT A

Name of City:

Name of Bond Issue:

Date of Issuance:

FORM OF NOTICE TO THE
MUNICIPAL SECURITIES RULEMAKING BOARD
OF FAILURE TO FILE ANNUAL REPORT

CITY AND COUNTY OF SAN FRANCISCO

City and County of San Francisco Special Tax District No. 2020-1 (Mission
Rock Facilities And Services) Development Special Tax Bonds, Series 2021B_

(Federally Taxable)

Rock Facilities An rvi Developmen ial Tax Bon: ries 2021

———November 10, 2021

NOTICE IS HEREBY GIVEN to the Municipal Securities Rulemaking Board that the City has
not provided an Annual Report with respect to the above-named Bonds as required by Section 3 of the
Continuing Disclosure Certificate of the City and County of San Francisco, dated ——————November

10, 2021. The City anticipates that the Annual Report will be filed by

Dated: ,20

CITY AND COUNTY OF SAN FRANCISCO

By: [to be signed only if filed]
Title:
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APPENDIX E-2
FORM OF DEVELOPER CONTINUING DISCLOSURE CERTIFICATE

DEVELOPER CONTINUING DISCLOSURE CERTIFICATE

(MISSION-ROCK FACILITIES AND-SERVICES)
DEVELOPMENT SPECIAL TAX BONDS, SERIES 20218
ITY AND TY OF SAN FRANCI
PECIAL TAX DISTRICT 2020-1
MISST ROCK FACILITIES AND SERVICE

DEVELOPMENT SPECIAL TAX BONDS, DEVELOPMENT SPECIAL TAX BONDS,
SERIES 2021B SERIES 2021C
(FEDERALLY TAXABLE)

This Developer Continuing Disclosure Certificate (the “Disclosure Certificate”) dated
as of fCEOSING-DATELNovember 10, 2021, is executed and delivered by Seawall Lot 337
Associates, LLC, a Delaware limited liability company (the “Developer”), in connection with
the execution and delivery by the City and County of San Francisco, California (the “City”), for
and on behalf of the City and County of San Francisco Special Tax District No. 2020-1 (Mission
Rock Facilities and Services) (the “District”), with respect to the City and County of San
Francisco Special Tax District No. 2020-1 (Mission Rock Facilities and Services) Development

Specml Tax Bonds Series 2021B (Eggg;g!!;g [axable) ggg ;bg g;;;¥ ggg_j g;g;;gg; of §gg Eggggggg

[ax Qggg_lg, §ggg§ 2021C gggllggggg];;, the “Bonds”)

The Bonds are being issued pursuant to a Fiscal Agent Agreement, dated as of ApritMay
1, 2021, as supplemented by a First Supplement to Fiscal Agent Agreement, dated as of
JuneNovember 1, 2021 (together, the “Fiscal Agent Agreement”), by and between the City, for
and on behalf of the District, and Zions Bancorporation, National Association, as fiscal agent.
The Bonds are payable from Development Special Taxes levied on Leasehold Interests in the
District, and the Developer is the master developer of property in the District.

The Developer covenants and agrees as follows:

SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is
being executed and delivered by the Developer for the benefit of the owners and the beneficial
owners of the Bonds.

SECTION 2. Definitions. In addition to the definitions set forth in the Fiscal Agent
Agreement, which apply to any capitalized term used in this Disclosure Certificate unless
otherwise defined in this Disclosure Certificate, the following capitalized terms shall have the
following meanings when used herein:



“Affiliate” means with respect to the Developer (i) any other Person directly, or
indirectly through one or more intermediaries, controlling, controlled by or under common
control with the Developer, and (ii) for whom information, including financial information or
operating data, concerning such Person referenced in clause (i) is material to an evaluation of
the Bonds For purposes hereof, “control” means the power to exercise a controlling
influence over the management or policies of the Developer, unless such power is solely
the result of an official position with the Developer. For purposes of this Disclosure
Certificate, the following entities shall be considered Affiliates of the Developer: (i)
Mission Rock Horizontal Sub (Phase I), L.L.C.; (ii) Mission Rock Parcel A Owner
L.L.C.; (iii) Mission Rock Parcel B Owner L.L.C.; (iv) Mission Rock Parcel F Owner
L.L.C.; (v) Mission Rock Parcel G Owner L.L.C; and (vi) if the Developer exercises its
option to vertically develop a Parcel, the entity created by the Developer to lease the
Parcel.

“Affordable Unit” shall mean a residential housing unit in a residential or
mixed-use building for which a deed restriction has been recorded that (i) limits the rental
rates on the residential housing unit or (ii) in any other way is intended to restrict the
current or future value of the residential housing unit, as determined by the Port.

“Assumption Agreement” shall mean, in connection with the transfer of a Parcel
to a transferee, a disclosure certificate with terms substantially similar to the terms of this
Disclosure Certificate, whereby such transferee agrees to provide the information of the
type described in Sections 4 and 5 of this Disclosure Certificate with respect to the Parcel
transferred.

“Beneficial Owner” shall mean any person which has or shares the power,
directly or indirectly, to make investment decisions concerning ownership of the Bonds
(including persons holding Bonds through nominees, depositories or other
intermediaries).

“Bondowners” shall mean the owner of any of the Bonds.

“Dissemination Agent” shall mean the Developer or any successor Dissemination
Agent designated in writing by the Developer and which has filed with the Developer and
the City a written acceptance of such designation.

“District” shall mean the City and County of San Francisco Special Tax District
No. 2020-1 (Mission Rock Facilities and Services).

“EMMA” shall mean the Electronic Municipal Market Access system of the
MSRB, currently located at http://emma.msrb.org.

“Listed Event” shall mean any of the events listed in Section 5(a) of this
Disclosure Certificate.

“Market-Rate Unit” shall means an individual residential housing unit in a
residential or mixed-use building that is not an Affordable Unit.
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“MSRB” means the Municipal Securities Rulemaking Board.

“Office Square Footage” shall mean, within any building on a Parcel, the gross
square footage used for office space. For purposes of this definition, any square footage
used for any of the following shall not be considered Office Square Footage: (i) square
footage that is or is expected to be part of a hotel operation, including square footage of
hotel rooms, restaurants, meeting and convention facilities, gift shops, spas, offices, and
other related uses; and (ii) any square footage in the building used for retail or residential
uses (including both Market-Rate Units and Affordable Units).

“Official Statement” shall mean the Official Statement, dated ————October
21,2021, relating to the Bonds.

“Parcel” shall mean Blocks A, B, C, D1, E, F, G, H, I, J, and K within the
District.

“Participating Underwriter” shall mean the original underwriter of the Bonds,
being Stifel, Nicolaus & Company, Incorporated.

“Person” shall mean any natural person, corporation, partnership, firm, or
association, whether acting in an individual fiduciary, or other capacity.

“Property” means the real property within the boundaries of the District that is
under lease to the Developer or any Affiliate; provided that the term “Property” shall not
include any Parcel for which the Developer has terminated its obligations under this
Disclosure Certificate with respect to such Parcel pursuant to Section 6 herein.

“Repository” shall mean the MSRB or any other entity designated or authorized
by the Securities and Exchange Commission to receive reports. Unless otherwise
designated by the MSRB or the Securities and Exchange Commission, filings with the
MSRB are to be made through EMMA.

“Semiannual Report” shall mean any report to be provided by the Developer on or
prior to May 1 and November 1 of each year pursuant to, and as described in, Sections 3
and 4 of this Disclosure Certificate.

“Site Permit” shall mean the first permit or addendum to a permit obtained from
the City that allows for vertical construction on a Parcel.

“State” shall mean the State of California.
SECTION 3. Provision of Annual Reports.

(a) Until the Developer’s obligations under this Disclosure Certificate have been

terminated pursuant to Section 6, the Developer shall, or shall cause the Dissemination Agent to,
not later than May 1 and November 1 of each year, commencing NevemberMay 1, 2021+,2022,
provide to the Repository a Semiannual Report which is consistent with the requirements of
Section 4 of this Disclosure Certificate. If, in any year, May 1 or November 1 falls on a
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Saturday, Sunday or a national holiday, such deadline shall be extended to the next following
day which is not a Saturday, Sunday, or national holiday. The Semiannual Report may be
submitted as a single document or as separate documents comprising a package, and may include
by reference other information as provided in Section 4 of this Disclosure Certificate.

(b)  Not later than fifteen (15) calendar days prior to the date specified in subsection
(a) for providing the Semiannual Report to the Repository, the Developer shall provide the
Semiannual Report to the Dissemination Agent or shall provide notification to the Dissemination
Agent that the Developer is preparing, or causing to be prepared, the Semiannual Report and the
date which the Semiannual Report is expected to be available. If by such date, the Dissemination
Agent has not received a copy of the Semiannual Report or notification as described in the
preceding sentence, the Dissemination Agent shall notify the Developer of such failure to receive
the report.

(c) If the Dissemination Agent is unable to provide a Semiannual Report to the
Repository by the date required in subsection (a) or to verify that a Semiannual Report has been
provided to the Repository by the date required in subsection (a), the Dissemination Agent shall,
in a timely manner, send a notice of such failure to the Repository in the form required by the
Repository.

(d) The Developer shall, or shall cause the Dissemination Agent to:

(1) determine each year prior to the date for providing the Semiannual Report
the name and address of the Repository; and

(i)  promptly following the provision of a Semiannual Report to the
Repository, file a report with the Developer (if the Dissemination Agent is other than the
Developer), the City, and the Participating Underwriter certifying that the Semiannual
Report has been provided pursuant to this Disclosure Certificate, stating the date it was
provided to the Repository.

(e) Notwithstanding any other provision of this Disclosure Certificate, any of the
required filings hereunder shall be made in accordance with the MSRB’s EMMA system.

SECTION 4. Content of the Semiannual Reports.

(a) Each Semiannual Report shall contain or include by reference the information
which is available as of a date that is not earlier than sixty (60) days prior to the applicable May
1 or November 1 due date for the filing of the Semiannual Report, relating to the following:

1. An update to the development and financing plans with respect to the
Property, including updates to the information regarding the Property in the Official
Statement under the caption “THE MISSION ROCK PROJECT” (other than under the
captions “--Expected Land Use and Expected Maximum Special Tax Revenues,” “--Property
Values,” “—Projected Development Special Tax Levy, Assessed Values and Value -to -Lien
Ratios,” “—Delinquency History,” and “—Direct and Overlapping Debt” for which no
updates are required).



2.

An update to the following table with respect to the Property since the
Official Statement or the most recent Semiannual Report.

Date Final
Map
Block Recorded

Date of
Execution of
Vertical
Lease

Date Site Permit
Received

Date TCO
Received

Percentage of
Leased
Office Space

Occupancy Rate
for Market Rate
Residential
Units

Re—ommYPaoomw»

3.

Any previously-unreported major legislative, administrative and judicial

challenges known to the Developer that materially adversely affects the horizontal
development of the Property or the time for construction of any public or private
horizontal improvements to the property to be made by the Developer (the “Developer
Horizontal Improvements”).

4,

Any vertical lease of a development parcel in the District to a Person that

is unaffiliated with the Developer as a result of the Developer declining the option in the
DDA to develop that development parcel, including a description of the property leased
and the identity of the Person that so leased the Property.

5.

Status of Special Tax payments with respect to the Property.

(b) In addition to any of the information expressly required to be provided under
paragraph (a) above, the Developer shall provide such further information, if any, as may be
necessary to make the specifically required statements, in the light of the circumstances under
which they are made, not misleading.

SECTION 5. Reporting of Significant Events.

(a) Until the Developer’s obligations under this Disclosure Certificate have been
terminated pursuant to Section 6, pursuant to the provisions of this Section 5, the Developer shall
give, or cause to be given, notice of the occurrence of any of the following events, if material
under clauses (b) and (c), within 10 business days after obtaining knowledge of the occurrence of
any of the following events:

1.
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Failure to pay any Special Taxes levied on the Property.



2. Damage to or destruction of any of the Developer Horizontal
Improvements which has a material adverse effect on the development of the Property.

3. Material default by the Developer or any Affiliate on any loan with
respect to the construction or permanent financing of the Developer Horizontal
Improvements.

4. Material default by the Developer or any Affiliate on any loan secured by
all or any portion of the Property.

5. Payment default by the Developer on any loan or guaranty of the
Developer (whether or not such loan is secured by the Property) which is beyond any
applicable cure period in such loan or guaranty that, in the reasonable judgment of the
Developer, would materially adversely affect the financial condition of the Developer or
the development of the Developer Horizontal Improvements.

6. The filing of any proceedings with respect to the Developer or any
Affiliate, in which the Developer or any Affiliate, may be adjudicated as bankrupt or
discharged from any or all of their respective debts or obligations or granted an extension
of time to pay debts or a reorganization or readjustment of debts.

7. The filing of any lawsuit against the Developer or any Affiliate which, in
the reasonable judgment of the Developer, will adversely affect the completion of the
Developer Horizontal Improvements, or litigation which if decided against the Developer
or any Affiliate, in the reasonable judgment of the Developer, would materially adversely
affect the financial condition of the Developer.

(b) Whenever the Developer obtains knowledge of the occurrence of a Listed Event,
the Developer shall as soon as possible determine if such event would be material under
applicable federal securities laws. The Dissemination Agent (if other than the Developer) shall
have no responsibility to determine the materiality of any of the Listed Events.

() If the Developer determines that knowledge of the occurrence of a Listed Event
would be material under applicable federal securities laws, the Developer shall within 10
business days of obtaining knowledge of the occurrence of the respective event, (i) file a notice
of such occurrence with the Dissemination Agent which shall then promptly distribute such
notice to the Repository, with a copy to the City and the Participating Underwriter, or (ii) file a
notice of such occurrence with the Repository, with a copy to the City, the Participating
Underwriter, and the Dissemination Agent (if other than the Developer).

SECTION 6. Termination of Reporting Obligation. The Developer’s obligations
under this Disclosure Certificate shall terminate upon the following events:

(a) the legal defeasance, prior redemption or payment in full of all of the
Bonds,



(b) as to a Parcel with a building that does not have any Market-Rate Units
but is developed primarily with Office Square Footage, the date that the building on the
Parcel first achieves executed leases on 85% of the total Office Square Footage-; or

(©) as to a Parcel with a building that does not have any Office Square
Footage but is developed primarily with Market-Rate Units, the date that the building on
the Parcel first achieves an occupancy rate of 85% of the Market-Rate Units; or

(d) as to a Parcel with a building that has both Office Square Footage and
Market-Rate Units, the date that both (i) the building on the Parcel first achieves
executed leases on 85% of the total Office Square Footage and (ii) the building on the
Parcel first achieves an occupancy rate of 85% of the Market-Rate Units; or

(e) as to a Parcel for which the Developer declines to exercise its option to
vertically develop that Parcel under the DDA, the date that the Developer declines the
option to vertically develop that Parcel under the DDA; or

§)) for the Disclosure Certificate as a whole, the date that the Developer has
terminated its continuing disclosure requirements with respect to all of the Parcels.

If such termination occurs prior to the final maturity of the Bonds, the Developer shall
give notice of such termination in the same manner as for a Semiannual Report hereunder.

SECTION 7. Dissemination. The Developer may from time to time, appoint or engage
a Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate,
and may discharge any such Dissemination Agent, with or without appointing a successor
Dissemination Agent. If the Dissemination Agent is not the Developer, the Dissemination Agent
shall not be responsible in any manner for the form or content of any notice or report prepared by
the Developer pursuant to this Disclosure Certificate. The Dissemination Agent may resign (i) by
providing thirty days written notice to the Developer, the City and the Participating Underwriter,
and (ii) upon appointment of a new Dissemination Agent hereunder. The Developer is serving as
the initial Dissemination Agent.

SECTION 8. Amendment; Waiver. Notwithstanding any other provision of this
Disclosure Certificate, the Developer may amend this Disclosure Certificate, and any provision
of this Disclosure Certificate may be waived, provided that the following conditions are
satisfied:

(a) If the amendment or waiver relates to the provisions of Section 3(a), 4, or
5, it may only be made in connection with a change in circumstances that arises from a
change in legal requirements, change in law, or change in the identity, nature or status of
the Developer, or the type of business conducted;



(b) The amendment or waiver either (i) is approved by the Bondowners in the
same manner as provided in the Fiscal Agent Agreement for amendments to the Fiscal
Agent Agreement with the consent of Bondowners, or (ii) does not, in the opinion of
nationally recognized bond counsel addressed to the City and the Participating
Underwriter, materially impair the interests of the Bondowners or Beneficial Owners of
the Bonds; and

(c) The Developer, or the Dissemination Agent, shall have delivered copies of
the amendment and any opinion delivered under (b) above.

SECTION 9. Additional Information. Nothing in this Disclosure Certificate shall be
deemed to prevent the Developer from disseminating any other information, using the means of
dissemination set forth in this Disclosure Certificate or any other means of communication, or
including any other information in any Semiannual Report or notice of occurrence of a Listed
Event, in addition to that which is required by this Disclosure Certificate. If the Developer
chooses to include any information in any Semiannual Report or notice of occurrence of a Listed
Event in addition to that which is specifically required by this Disclosure Certificate, the
Developer shall have no obligation under this Disclosure Certificate to update such information
or include it in any future Semiannual Report or notice of occurrence of a Listed Event.

The Developer acknowledges and understands that other state and federal laws, including
but not limited to the Securities Act of 1933 and Rule 10b-5 promulgated under the Securities
Exchange Act of 1934, may apply to the Developer, and that under some circumstances
compliance with this Disclosure Certificate, without additional disclosures or other action, may
not fully discharge all duties and obligations of the Developer under such laws.

SECTION 10. Default. In the event of a failure of the Developer to comply with any
provision of this Disclosure Certificate, the Participating Underwriter or any Bondowner or
Beneficial Owner of the Bonds may seek mandate or specific performance by court order, to
cause the Developer or the Dissemination Agent to comply with its obligations under this
Disclosure Certificate. A default under this Disclosure Certificate shall not be deemed a default
under the Fiscal Agent Agreement, and the sole remedy under this Disclosure Certificate in the
event of any failure of the Developer to comply with this Disclosure Certificate shall be an
action to compel performance. No person shall have any right to commence any action against
the Developer seeking any remedy other than to compel specific performance of its obligations
under this Disclosure Certificate.

SECTION 11. Duties, Immunities and Liabilities of Dissemination Agent. The
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure
Certificate and the Developer agrees to indemnify and save the Dissemination Agent, its officers,
directors, employees and agents, harmless against any loss, expense and liabilities which they
may incur arising out of or in the exercise or performance of theirs powers and duties hereunder,
including the costs and expenses (including attorneys’ fees) of defending against any claim of
liability, but excluding liabilities due to the Dissemination Agent’s negligence or willful
misconduct, or its failure to perform its duties hereunder. The Dissemination Agent shall not be
deemed to be acting in any fiduciary capacity for the Developer, the Participating Underwriter,
Bondowners or Beneficial Owners or any other party. The Dissemination Agent may rely and



shall be protected in acting or refraining from acting upon a direction from the Developer or an
opinion of nationally recognized bond counsel. The obligations of the Developer under this
Section shall survive resignation or removal of the Dissemination Agent and payment of the
Bonds. No person shall have any right to commence any action against the Dissemination Agent
seeking any remedy other than to compel specific performance of its obligations under this
Disclosure Certificate. The Dissemination Agent may conclusively rely upon any Semiannual
Report provided to it by the Developer as constituting the Semiannual Report required of the
Developer in accordance with this Disclosure Certificate and shall have no duty or obligation to
review such Semiannual Report. The Dissemination Agent shall have no duty to prepare any
Semiannual Report, nor shall the Dissemination Agent be responsible for filing any Semiannual
Report not provided to it by the Developer in a timely manner in a form suitable for filing with
the Repository. Any company succeeding to all or substantially all of the Dissemination Agent’s
corporate trust business shall be the successor to the Dissemination Agent hereunder without the
execution or filing of any paper or any further act.

SECTION 12. Reporting Obligation of Developer’s Transferees. For any Parcel that
has an executed Vertical Lease with an Affiliate of the Developer, if the Developer transfers the
Parcel to another Person that is not an Affiliate of the Developer, then the Developer shall, in
connection with the transfer of such a Parcel to another Person that is not an Affiliate of the
Developer, cause such transferee to enter into an Assumption Agreement with respect to the
Parcel leased; provided that such transferee’s obligations under such Assumption Agreement
shall terminate upon the same conditions as set forth in Section 6 herein but with respect to the
Parcel leased. In clarification of the foregoing, the Developer shall not have any obligation to
require a transferee execute an Assumption Agreement (i) for any Parcel that is leased by an
Affiliate, (ii) any Parcel for which the reporting obligation was terminated pursuant to Section 6
herein, and (iii) for any Parcel that does not have an executed Vertical Lease with an Affiliate of
the Developer, when that Parcel is leased to a Person that is not an Affiliate of the Developer
(because the Developer will have the right to terminate its obligations with respect to any Parcel
for which it declines the option to vertically develop the Parcel).

SECTION 13. Identifying Information for Filings with EMMA. All documents
provided to EMMA under this Disclosure Certificate shall be accompanied by identifying
information as prescribed by the MSRB.

SECTION 14. Developer as Independent Contractor. In performing under this
Disclosure Certificate, it is understood that the Developer is an independent contractor and not
an agent of the City or the District.

SECTION 15. Notices. Notices should be sent in writing to the following addresses by
regular, overnight, or electronic mail. The following information may be conclusively relied
upon until changed in writing.

Developer: Seawall Lot 337 Associates, LLC
c/o Tishman Speyer Development, L.L.C.
One Bush Street, Suite 500
San Francisco, California 94104
Attn: Regional Director



With copy to

Participating Underwriter:

Email: cshannon@tishmanspeyer.com

San Francisco Giants

24 Willie Mays Plaza

San Francisco, CA 94107
Attn: General Counsel
Email: jbair@sfgiants

Stifel, Nicolaus & Company, Incorporated
One Montgomery Street, 35" Floor

San Francisco, CA 94104

Attention: Municipal Bond Division
Email: egallagher@stifel.com

E-2-10



City or District: City and County of San Francisco

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94201

Attention: Luke Brewer

Email: anna.vandegna@sfgov.org
Bridget.katz@sfgov.org
Luke.brewer@sfgov.org
nate.cruz@sfport.com

SECTION 16. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit
of the Developer, the City, the Dissemination Agent, the Participating Underwriter and
Bondowners and Beneficial Owners from time to time of the Bonds, and shall create no rights in
any other person or entity.

SECTION 17. Assignability. The Developer shall not assign this Disclosure Certificate
or any right or obligation hereunder except to the extent permitted to do so under the provisions
of Section 12 hereof. The Dissemination Agent may, with prior written notice to the Developer
and the City, assign this Disclosure Certificate and the Dissemination Agent’s rights and
obligations hereunder to a successor Dissemination Agent.

Seawall Lot 337 Associates, LLC,
a Delaware limited liability company

By: Mission Rock Partners, LLC,
a Delaware limited liability company,
its sole member

By: TSCE 2007 Mission Rock, L.L.C.,
a Delaware limited liability company,
its administrative member

By:

Name:

Title:

101988597.4 E-2-11



APPENDIX F
BOOK-ENTRY ONLY SYSTEM

The information in this section concerning DTC; and DTC’s book-entry system has been obtained
from sources that City believes to be reliable, but City takes no responsibility for the accuracy thereof.

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the
2021B/C Bonds. The 2021B/C Bonds will be issued as fully-registered securities registered in the name
of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized
representative of DTC. One fully-registered certificate will be issued for each of the 2021B/C Bonds,
each in the aggregate principal amount of such issue, and will be deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code, and a “clearing agency” registered pursuant to die provisions of Section 17A
of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 2.2 million
issues of U.S. and non-U.S. equity corporate and municipal debt issues, and money market instruments
from over 100 countries that DTC’s participants (“Direct Participants™) deposit with DTC. DTC also
facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities through electronic computerized book-entry transfers and pledges between Direct
Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies,
clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation (“DTCC”). DTCC, in turn, is owned by a number of Direct
Participants of DTC and Members of the National Securities Clearing Corporation, Fixed Income
Clearing Corporation and Emerging Markets Clearing Corporation, (NSCC, FICC and EMCC, also
subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange
LLC, and the National Association of Securities Dealers, Inc. Access to the DTC system is also available
to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and
clearing corporations that clear through or maintain a custodial relationship with a Direct Participant,
either directly or indirectly (“Indirect Participants”). DTC has an S&P Global Ratings rating of AA+.
The DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission.
More information about DTC can be found at www.dtcc.com. Information on such website is not
incorporated by reference herein.

Purchases of 2021B/C Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the 2021B/C Bonds on DTC’s records. The ownership interest
of each actual purchaser of each 2021B/C Bond (“Beneficial Owner”) is in turn to be recorded on the
Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation from
DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the 2021B/C Bonds are to be accomplished by entries made on the books of Direct
and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in the 2021B/C Bonds, except in the event that use of
the book-entry system for the 2021B/C Bonds is discontinued.

To facilitate subsequent transfers, all 2021B/C Bonds deposited by Direct Participants with DTC
are registered in the name of DTCs partnership nominee, Cede & Co., or such other name as may be



requested by an authorized representative of DTC. The deposit of 2021B/C Bonds with DTC and their
registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial
ownership. DTC has no knowledge of the actual Beneficial Owners of the 2021B/C Bonds: DTC’s
records reflect only the identity of the Direct Participants to whose accounts such 2021B/C Bonds are
credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners well be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of 2021B/C Bonds may wish to
take certain steps to augment the transmission to them of notices of significant events with respect to the
2021B/C Bonds, such as redemptions, tenders, defaults, and proposed amendments to the 2021B/C Bond
documents. For example, Beneficial Owners of 2021B/C Bonds may wish to ascertain that the nominee
holding the 2021B/C Bonds for their benefit has agreed to obtain and transmit notices to Beneficial
Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the
registrar and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the 2021B/C Bonds within an issue
are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
the 2021B/C Bonds unless authorized by a Direct Participant in accordance with DTC’s Procedures.
Under its usual procedures, DTC mails an Omnibus Proxy to City as soon as possible after the record
date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to
whose accounts the 2021B/C Bonds are credited on the record date (identified in a listing attached to the
Omnibus Proxy).

Redemption proceeds, distributions, and dividend payments on the 2021B/C Bonds will be made
to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.
DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding
detail information from the City or Fiscal Agent, on payable date in accordance with their respective
holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by
standing instructions and customary practices, as is the case with securities held for the accounts of
customers in bearer form or registered in “street name,” and will be the responsibility of such Participant
and not of DTC nor its nominee, Fiscal Agent, or City, subject to any statutory or regulatory requirements
as may be in effect from time to time. Payment of redemption proceeds, distributions, and dividend
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of
DTC) is the responsibility of the City or the Fiscal Agent, disbursement of such payments to Direct
Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial
Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the 2021B/C Bonds at
any time by giving reasonable notice to the City or the Fiscal Agent. Under such circumstances, in the
event that a successor depository is not obtained, bond certificates are required to be printed and
delivered.

The City may decide to discontinue use of the system of book-entry transfers through DTC (or a
successor securities depository). In that event, bond certificates will be printed and delivered.
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APPENDIX H
INFRASTRUCTURE FINANCING DISTRICT
General

Relevance of the IFD. Under the Rate and Method, with respect to each fiscal year, the
Development Special Taxes required to be levied in the District with respect to certain parcels will be
reduced in the amount of certain tax increment that was allocated to the IFD during the prior fiscal year
(“Parcel Increment”). Parcel Increment will only be available to reduce Development Special Taxes that
otherwise would have been levied on “Assessed Parcels” under the Rate and Method. See APPENDIX B
— “RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES” to this Official Statement.
Under the Rate and Method, only the Development Special Tax levy, not the other special taxes under the
Rate and Method, may be offset by any revenue from Parcel Increment.

IFD Law. Under Chapter 2.8 of Part 1 of Division 2 Title 5 of the California Government Code
(the “IFD Law”), cities and counties are authorized to establish tax increment financing districts known as
infrastructure financing districts, allocate incremental tax property tax revenues to the district, and
approve infrastructure financing plans. The infrastructure financing plans must include certain tax
increment limits, including a maximum amount of tax increment that may be allocated to the
infrastructure financing district and a maximum period in which tax increment revenue may be allocated.

Under provisions of the IFD Law that apply only to the City, the City may establish one or more
“waterfront districts” on land under San Francisco Port Commission jurisdiction along the San Francisco
waterfront and may establish project areas within a waterfront district. The purpose of project areas is to
allow the tax increment limits established by the infrastructure financing plan to apply only to portions of
the territory within the IFD, typically corresponding with phases of a development project.

IFD No. 2; Project Area I; Sub-Project Areas

Under the IFD Law, the Board of Supervisors formed City and County of San Francisco
Infrastructure Financing District No. 2 (Port of San Francisco) (the “IFD”) as a “waterfront district” and
approved an Infrastructure Financing Plan (the “IFP”) for the IFD pursuant to Ordinance No. 27-16,
which was adopted by the Board of Supervisors on March 1, 2016, and approved by the Mayor on March
11, 2016.

In a judicial validation action (Case No. CGC-16-551235), under Code of Civil Procedure
Section 860 et seq. (the “Validating Act”), the San Francisco Superior Court ruled on July 26, 2016 that
the IFD was validly established and that the IFP, when delivered, was legal, valid and binding.

Project Area I; Sub-Project Areas. Under the IFD Law, the Board of Supervisors formed Project
Area | as a “waterfront district,” including Sub-Project Areas I-1 through I-13 (the “Sub-Project Areas”™),
and approved Appendix I to the IFP pursuant to Ordinance No. 34-18, which was adopted by the Board of
Supervisors on February 27, 2018, and approved by the Mayor on March 6, 2018. The boundary of
Project Area I substantially aligns with the District boundary (but also includes the Future Annexation
Area). Each Sub-Project Area I-1 through I-13 substantially aligns with a development block in the
District. (Sub-Project Area I-1 corresponds with Parcel A, Sub-Project Area I-2 corresponds with Parcel
B, Sub-Project Area I-3 corresponds with Parcel C, Sub-Project Area -4 corresponds with Parcel D,
Sub-Project Area I-5 corresponds with Parcel E, Sub-Project Area I-6 corresponds with Parcel F,
Sub-Project Area 1-7 corresponds with Parcel G, Sub-Project Area I-8 corresponds with Parcel H,
Sub-Project Area 1-9 corresponds with Parcel I, Sub-Project Area [-10 corresponds with Parcel J,



Sub-Project Area I-11 corresponds with Parcel K and Sub-Project Area I-12 corresponds with Pier 48 (in_
the Future Annexation Area).)

In a judicial validation action under the Validating Act (Case No. CGC-18-565561), the San
Francisco Superior Court ruled on October 17, 2019, that Project Area | and the Sub-Project Areas were

validly established as “waterfront districts” and that Appendix I and the Pledge Agreement, when
delivered, were legal, valid and binding.

The map below illustrates the IFD.
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Allocation of Allocated Tax Increment

General. Appendix I to the IFP is the infrastructure financing plan for Project Area I, including
the Sub-Project Areas.

In Appendix I, the City irrevocably allocates the “Allocated Tax Increment” from the Sub-Project
Areas to the IFD to the extent that the Allocated Tax Increment is necessary to repay bonds, notes or
related agreements or to meet contractual obligations that the IFD or the Port is obligated to satisfy with

Allocated Tax Increment, in each case to the extent such bonds, notes, agreements or obligations have
been approved by the Board of Supervisors.



Appendix I defines the following relevant terms:

“Allocated Tax Increment” is, for each of the Sub-Project Areas, the City Share of Tax
Increment.

“City Share of Tax Increment” is 64.588206% of Gross Tax Increment.

“Gross Tax Increment” is, for each of the Sub-Project Areas, 100% of the revenue produced by
the application of the 1% ad valorem tax rate to the Incremental Assessed Property Value of property
within each Sub-Project Area.

“Incremental Assessed Property Value” is, in any year, for each Sub-Project Area, the difference
between the assessed value of the property within such Sub-Project Area for that fiscal year and the
assessed value of the property within such Sub-Project Area in the Base Year, to the extent that the
difference is a positive number.

“Base Year” for each of the Sub-Project Areas is the fiscal year in which the assessed value of
taxable property in such Sub-Project Area was last equalized prior to the effective date of the ordinance
adopted to create the Sub-Project Areas or a subsequent fiscal year. The Base Year for each Sub-Project
Area is fiscal year 2017-18.

Tax Increment Limits Established by Appendix I. Appendix I established the 45th fiscal year
after the fiscal year in which the IFD actually receives $100,000 of Allocated Tax Increment from each
Sub-Project Area as (i) the final date on which the allocation of tax increment from each Sub-Project
Areas will end and (ii) the date after which the IFD may no longer repay indebtedness with tax increment
generated in each Sub-Project Area.

Tax increment may begin to be allocated to the IFD from each Sub-Project Area beginning in the
fiscal year following the Base Year, provided that no tax increment will be allocated to the IFD from a
Sub-Project Area until (i) assessor parcels for the development parcels within the Sub-Project Area have
been created and (ii) the amount of increment available to be allocated from the Sub-Project Area in the
fiscal year is equal to at least $100,000. The IFD has not received $100,000 of Allocated Tax Increment
from any of the Sub-Project Areas as of the date of this Official Statement.

Appendix I establishes the following limits on the amount of tax increment that may be allocated
to the IFD from each Sub-Project Area:

Sub-Project Area Tax Increment Limit
Sub-Project Area I-1 $370,000,000
Sub-Project Area [-2 236,000,000
Sub-Project Area I-3 384,000,000
Sub-Project Area 1-4 829,000,000
Sub-Project Area -5 170,000,000
Sub-Project Area [-6 411,000,000
Sub-Project Area I-7 266,000,000
Sub-Project Area 1-8 182,000,000
Sub-Project Area [-9 280,000,000
Sub-Project Area [-10 204,000,000
Sub-Project Area I-11 130,000,000
Sub-Project Area I-12 240,000,000



Sub-Project Area I-13 143,000,000

Waterfront Set-Aside. The IFD Law requires not less than 20 percent of the amount allocated to
the IFD from Project Area I to be set aside for shoreline restoration, removal of bay fill, or waterfront
pubhc access to or environmental remedlatlon of the San Fran01sco waterfront W%M%B@%

Pledge Agreement the amount to be set as1de for shorehne restoratlon removal of bay fill, or Waterfront
public access to or environmental remediation of the San Francisco waterfront is referred to as

“Waterfront Set-Aside.” In Appendix I, the Board of Supervisors estimates that approximatelv 37.5% of

the Allocated Tax Increment to the IFD from the Sub-Project Areas will be used for authorized

Waterfront Set-Aside uses.

Pledge Agreement

Under the IFD Law, the IFD is authorized to pledge Allocated Tax Increment to support payment
of the principal of, and interest on, bonds (such as the Bonds) issued under the Act, the proceeds of which
have been or will be used entirely for allowable purposes of the IFD.

Under the IFD Law, the City, for and on behalf of the District, has entered into a Pledge
Agreement, dated ———as of May 1, 2021 (as defined earlier herein, the “Pledge Agreement”), with
the IFD and the Fiscal Agent, pursuant to which the IFD has agreed to make certain payments to the
Fiscal Agent from Allocated Tax Increment. Under the Pledge Agreement, the IFD pledges Pledged Tax
Increment (defined below) as security for and a source of payment of the IFD Payment Amount by the
IFD to the Fiscal Agent. The pledge of Pledged Tax Increment under the Pledge Agreement is senior to
any other pledge of Allocated Tax Increment. The “IFD Payment Amount” represents the payment of a
portion of the tax increment (if any) generated in Project Area I (including Sub-Project Areas I-1 through
1-13) of the IFD to the Fiscal Agent by the IFD pursuant to the Pledge Agreement.

The Pledge Agreement defines “Pledged Tax Increment,” for each IFD Payment Date (i.e., each
July 1), as the Allocated Tax Increment received by the IFD as of such date that is attributable to the levy
of the 1% ad valorem tax rate during the preceding Fiscal Year, but excluding the Waterfront Set-Aside
except to the extent that the Waterfront Set-Aside may be used by the IFD under the IFD Law for its
payment obligations hereunder based on the use of proceeds of the Special Tax District Bonds. Allocated
Tax Increment that is not Pledged Tax Increment cannot be used to pay the IFD Payment Amount
because of the limitations on the authorized uses of Waterfront Set-Aside. The obligations of the IFD with
respect to Allocated Tax Increment set forth in the Pledge Agreement do not apply to any Allocated Tax
Increment applied by the Treasurer-Tax Collector to pay its costs of collecting the Allocated Tax
Increment.

The Port has determined that Pledged Tax Increment is the equivalent of the Parcel Increment
described in the Rate and Method.

The Pledge Agreement defines or incorporates the following terms:



“IFD Payment Amount” means, as of the IFD Payment Date, an amount equal to the lesser of (A)
the Potential Development Special Tax Levy on all Current Parcels for the current Fiscal Year and (B) the
amount of Pledged Tax Increment available to pay the IFD Payment Amount pursuant to the Pledge
Agreement.



“Current Parcel” is defined in the Financing Plan as an Assessed Parcel in the Mission Rock CFD
that is identified in the Payment Report as being current on payment of ad valorem taxes.

“Assessed Parcel” is defined in the Financing Plan as a Taxable Parcel that meets all of the
following conditions:

(1) one or more buildings have been constructed or rehabilitated on the Taxable
Parcel for which the Port has issued a TCO;

(i1) the buildings have been finally assessed; and

(ii1) the Assessor has levied ad valorem taxes on the Taxable Parcel covering a full
City Fiscal Year.

“Potential Development Special Tax Levy” means the amount of the Development Special Tax
levy on each Assessed Parcel:

) after applying capitalized interest, delinquency collections, and other sources in
the RMA; and

(i1) before applying the Development Special Tax Credit.

As a result of these definitions, because Allocated Tax Increment will be generated when there
are increases in the assessed value of the Leasehold Interests resulting from new construction, and
because the IFP provides that tax increment will not be allocated to the IFD from a Sub-Project Area until
the increment available to be allocated from the Sub-Project Area in a fiscal year is equal to at least
$100,000, the City does not expect there to be an IFD Payment Amount available to offset Development
Special Taxes for at least 2-3 years.

Under the Pledge Agreement, the IFD is required to establish a fund to be held by or on behalf of
the IFD under the Special Fund Administration Agreement as a separate restricted account, to be known
as the “Tax Increment Fund,” and to establish the following accounts (among others) within the Tax
Increment Fund: the “Waterfront Set-Aside Account” and the “Project Account.” The IFD Law requires
the IFD to deposited Allocated Tax Increment in a special account, and the Tax Increment Fund and the
accounts therein are the required special account.

The Pledge Agreement provides that, promptly upon receipt thereof, the IFD will deposit 80% of
the Allocated Tax Increment received in any Bond Year in the Project Account (or such greater or lesser
amount permitted to be deposited therein pursuant to an opinion of nationally-recognized bond counsel)
and 20% of such Allocated Tax Increment in the Waterfront Set-Aside Account (or such greater or lesser
amount permitted to be deposited therein pursuant to an opinion of nationally-recognized bond counsel).

The Pledge Agreement provides that the IFD will also establish a fund to be held by or on behalf
of the IFD under the Special Fund Administration Agreement as a separate restricted account, to be
known as the “Bonds Fund,” a separate restricted account within the Bonds Fund known as the
“Mello-Roos Bonds Account (Tax Increment).”

The Pledge Agreement provides that, during each Fiscal Year, the I[FD may transfer funds from
the Project Account or the Waterfront Set-Aside Account to the Mello-Roos Bonds Account (Tax
Increment) in an amount equal to the IFD Payment Amount due on the following IFD Payment Date. On



each IFD Payment Date (or such earlier date determined by the IFD), the IFD will transfer (or cause to be
transferred) Pledged Tax Increment from the accounts in the Tax Increment Fund and the Mello-Roos
Bonds Account (Tax Increment) to the Fiscal Agent for deposit into the IFD Payment Amount Fund
established and held by the Fiscal Agent under the Fiscal Agent Agreement, in an amount equal to the
IFD Payment Amount.

Significant amounts of Pledged Tax Increment are unlikely to be generated unless and until the
property in Project Area | is developed. No assurance is given that Pledged Tax Increment will be
available in any given amount or at any given time.

Fiscal Agent Agreement

The moneys in the IFD Payment Amount Fund will be distributed in the following order of
priority:

(1) at least seven (7) Business Days prior to each Interest Payment Date, the Fiscal Agent
will transfer moneys in the IFD Payment Amount Fund to the Bond Fund in an amount, taking into
account any amounts then on deposit in the Bond Fund and any expected transfers from the Improvement
Fund, the 2021A R he 2021B Reserve Fund and any reserve account for Parity Bonds that
are not 2021BA Related Parlty Bonds;{_or 2021B Related Parity Bonds, the 2021B Capitalized Interest
Account,}_the 2021C Capitalized Interest Account, a capitalized interest account for any Parity Bonds,
and the Development Special Tax Prepayments Account to the Bond Fund, such that the amount in the
Bond Fund equals the principal (including any sinking payment), premium, if any, and interest due on the
Bonds on such Interest Payment Date and any past due principal or interest on the Bonds; and

(ii) at least seven (7) Business Days prior to each Interest Payment Date without preference
or pI‘lOI‘lty, the Fiscal Agent W111 transfer moneys in the IFD Payment Amount Fund (ag to the ;Q;lé

b) to the 2021B
Reserve Fund an amount, taking into account amounts then on deposit in the 2021B Reserve Fund, such
that the amount in the 2021B Reserve Fund is equal to the 2021B Reserve Requirement, and (be) to the
reserve account for any Parity Bonds that are not_2021A Related Parity Bonds or 2021B Related Parity
Bonds, taking into account amounts then on deposit in the such reserve account, such that the amount in
such reserve account is equal to the amount required to be on deposit therein (and in the event that
amounts in the IFD Payment Amount Fund and any Development Special Taxes available for that
purpose are not sufficient for the purposes of this subparagraph, such amounts will be applied to the
2021A Reserve Fund, the 202B Reserve Fund and any other reserve accounts ratably based on the then
Outstanding principal amount of the Bonds).

On each October 1, beginning—on—Oectober—1,2021-the Fiscal Agent will transfer all of the

moneys remaining in the IFD Payment Amount Fund to the Special Fund Trustee for deposit in the IFD
Remainder Account of the Tax Increment Fund established and held by the Special Fund Trustee under
the Special Fund Administration Agreement. Funds in the IFD Remainder Account are not security for
the Bonds.
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